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Q. What are your name, employer and occupation? 

A. 

President. 

My name is William M. Garfield. I am employed by Arizona Water Company as 

Q. 

affiliations. 

Please describe your work experience, educational background and professional 

A. Since my initial employment with the Arizona Water Company in February 1984, I 

have held the positions of Engineer, Senior Engineer, Operations Manager, Vice President 

of Operations, and I currently hold the position of President, which I have held since July 

18,2003. 

I completed my undergraduate work at Southern Illinois University at Carbondale and 

received a Bachelor of Science degree with honors in Thermal and Environmental 

Engineering. I have taken post-graduate course work at Arizona State University in Civil 

Engineering, including coursework in hydrology, water and wastewater treatment and 

statistics. I am a member of Tau Beta Pi, a national honorary engineering society. 

I am a member of the American Water Works Association, the Arizona Water and Pollution 

Control Association and serve on the American Water Works Association’s Water Meter 

Standards Committee. I have been active in numerous water industry stakeholder groups 

with the Arizona Department of Environmental Quality (“ADEQ”), the Arizona Department 

of Water Resources (“ADWR”) and the Central Arizona Groundwater Replenishment 

District. I also participated in the water task force put together by the Arizona Corporation 

Commission (the “Commi~sion’~). I serve on Arizona Water Company’s Board of 

Directors, the Board of Directors of the Water Infrastructure Finance Authority of Arizona, 

ADEQ’s Water Systems Coordinating Council, ADWR’s Statewide Water Resource 

Advisory Group, and the Board of Directors of the Water Utilities Association of Arizona 

585357.3:0196941 2 
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(“WUAA”), as well as currently serving as WUAA’s Vice President and Treasurer. I also 

serve as Chairman of the Water Management Subcommittee of the Pinal Active 

Management Area Groundwater User Advisory Council, and I am president of Arsenic 

Remediation Coalition, a group of water providers assembled to address arsenic issues in 

Arizona. 

Q. Will you be sponsoring any exhibits with your direct testimony? 

A. 

exhibits themselves following the Exhibit List in tabbed order: 

Yes. I will be sponsoring the exhibits listed on the attached Exhibit List, with the 

WMG- 1 

WMG-2 

WMG-3 

WMG-4 

WMG-5 

WMG-6 

WMG-7 

WMG-8 

WMG-9 

WMG- 10 

WMG-11 

WMG- 12 

ICFA with Elliott Homes dated January 20,2003 [sic]. 

ICFA with SVVM 80 dated December 1,2005. 

ICFA with CHI Construction Company dated December 30,2006. 

ICFA with Sierra Negra Ranch dated July 10,2006. 

October 24,2006 List of ICFAs 

List of ICFAs produced on May 9,2007 

July 23,2007 List of ICFAs 

Decision No. 6 1943 

Casa Grande P3 Agreement 

Maricopa P3 Agreement 

Chart of Payments to Maricopa 

Map of Infringing ICFAs. 

585357.3:0196941 3 
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Q. What is the purpose of your testimony? 

A. I will describe from Arizona Water Company’s review of public records and what we 

have been able to learn from data request responses and deposition responses given by the 

Global Respondents’ (collectively, “Global”) representatives reasons why unregulated 

Global entities are illegally and improperly conducting business as a public service 

corporation outside the oversight and review of the Commission, why Global’s use of 

“Infrastructure Coordination and Finance Agreements” (“ICFAs”) are illegal and improper 

under Arizona law and Commission rules and procedures, why the use of funds under so- 

called P3 agreements by the Global Entities is illegal and improper, and that Global has had 

communications with, and in some cases even entered into utility service contracts with, 

property owners within Arizona Water Company’s existing CCN area. 

Q. In your years with Arizona Water Company, have you become familiar with 

Arizona Water Company’s operations in Arizona and Pinal County and the Arizona 

water utility industry? 

A. Yes, I have. During my more than twenty years of working with Arizona Water 

Company, both as an engineer and now as President, I have become very familiar with 

Arizona Water Company’s operations. In addition, my involvement with a variety of water- 

related boards and associations has provided me with a wide range of experience and 

understanding, not only about private water companies but also about municipally owned 

utilities, water improvement districts, community facility districts, and many different 

governmental agencies, including state, county and local governmental agencies. My 

experience in the utility industry has also afforded me the opportunity to network with other 

utility managers in dealing with utility issues common to both private and public entities. 

585357.3:0196941 4 
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Q. 

the State of Arizona. 

Please briefly describe Arizona Water Company’s operations and resources in 

A. Arizona Water Company is a Class A water company with over 82,000 customers 

served by 22 water systems in eight counties in Arizona. Arizona Water Company has been 

in business since 1955. The towns, cities and unincorporated areas served by Arizona 

Water Company include Sedona, Pinewood, Ajo, Tierra Grande, Claypool, Globe, Forest 

Towne, Bisbee, Sierra Vista, Oracle, Casa Grande, Mesa, Goodyear, Buckeye, Coolidge, 

Randolph, Apache Junction, Gold Canyon, Miami, Pinetop-Lakeside, San Manuel, 

Winkelman, Stanfield, Overgaard, Rimrock, the Goldfield area and Superior. We provide 

utility service to portions of some of the above-listed cities which have their own water 

system, such as Globe, Mesa, Goodyear, and Apache Junction. 

Q. 

actually employees of an affiliate? 

Does Arizona Water Company directly employ its employees, or are they 

A. Arizona Water Company hires and trains its own employees for its utility operations 

and does not rely upon affiliates or their employees to provide services necessary for any of 

its utility operations. 

Q. Why is that? 

A. Long experience has taught us that a utility works most efficiently when it hires, 

trains, pays and retains its own employees. Our employees become experts on Arizona 

Water Company’s procedures, practices and physical system. Moreover, it is better public 

policy because it makes the Commission’s task of regulating a utility company more 

effective and transparent. For example, Arizona Water Company pays its employees based 

on their experience and skills. There is no hidden layer of profit, which can result when a 

holding company or parent company of a utility provides all utility services to such utility 

585357.3:0196941 5 
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and requires the utility to pay costs over which it has no control, thereby allowing the 

affiliate to collect an extra layer of unregulated profit and resulting in increased costs of 

service and higher rates. 

In addition, my experience with other private and public water and wastewater utilities 

shows that while small start-up water and wastewater utilities might sometimes share 

personnel when customer counts are low, as utilities increase in size, the use of separate 

personnel for operating and maintaining the water utility and operating and maintaining the 

wastewater utility is very necessary and common. In fact, as you look at the largest Arizona 

utilities, namely the cities of Phoenix, Mesa, Gilbert, Glendale, Chandler, Tucson, Tempe 

and other large water and wastewater providers, the industry standard is to have separate 

water and wastewater personnel and management. 

Q. 

developers and landowners? 

Does Arizona Water Company solicit requests for water service from real estate 

A. No, we do not. We are not in the business of soliciting requests for water service, or 

presenting ourselves in an aggressive marketing campaign as a preferred provider. That 

conduct, in our view, would conflict with the role of a regulated public service corporation. 

We have served as a regulated water utility service provider in Arizona for over 50 years. 

We respond to emerging needs for water service as appropriate, and do not aggressively 

market for growth. Rather, we plan ahead for additional water service, anticipate what areas 

will need water service in the future, and plan for the extension of water service to those 

areas to ensure we are capable of providing such service when water service is needed. 

585357.3:0196941 6 



Q. 

that single corporate entity? 

Does Arizona Water Company conduct all of its water utility service through 

A. 

has always been subject to the direct oversight and regulation of the Commission. 

Yes, we do. This is the same entity that is certificated by the Commission and which 

Q. 

related proceedings, and a review of public records, is Global similarly organized? 

From your review of Global's data request responses and submittals in this and 

A. 

requests as follows: 

No, not at all. Global set forth its complex organizational chart in a response to data 

See JDH-2. Global Water Resources, LLC ("GWR") is either a Delaware and/or an Arizona 

limited liability company. The Commission website lists GWR as a Delaware limited 

liability company; however in various Commission filings, GWR has represented itself as 

an Arizona limited liability company. It has sought to avoid oversight or regulation by the 

Commission, although it appears to be acting in most respects as a public service 

corporation, by among other things, entering into ICFA agreements under which it collects 

585357.3:0196941 7 
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funds from developers for allegedly “coordinating” utility services by its subsidiaries. 

Global Water Management, LLC (“GWM’) is also variously listed by Global as a Delaware 

and/or an Arizona limited liability company. Like GWR, it has sought to avoid the 

oversight or regulation of the Commission, despite acting in most respects as a public 

service corporation in Arizona, including the direct provision of labor, goods and materials 

to the regulated Global subsidiaries, Santa Cruz Water Company (“SCWC”) and Palo Verde 

Utilities Company (“PVUC”). 

Q. 

GWR and the two regulated utilities, SCWC and PVUC? 

Have you been able to determine what is the exact relationship between GWM, 

A. Despite diligent inquiry, no. Global has thwarted our repeated efforts to obtain this 

information. First and foremost, Global has repeatedly asserted that such information is 

irrelevant in this proceeding and refused to produce books or records allowing us to trace 

the flow of funds from ICFAs and other sources of funds through GWR downstream to 

SCWC and PVUC. Moreover, Global has consistently refused to answer any data responses 

or deposition questions directed to the availability of capital or other financing from either 

Global’s investors (the owners of GWR are listed across the top portion of Global’s flow 

chart set forth above), or through outside sources to GWM or GWR. As such, GWR and 

GWM are merely business conduits through which to pass money, labor, materials and 

services that directly relate to the provision of utility services by SCWC and PVUC, but 

GWM and GWR have sought to stay beyond the purview of the Commission’s oversight 

and regulation. There appears to be a unity of interest and ownership by the investors in 

GWM and GWR to the regulated utilities SCWC and PVUC, which have no separate 

personality or existence other than what they are provided by GWR and GWM, which in 

turn are subject to the infusion of funds from its investors and/or outside entities to an extent 

that Global has refused to disclose. 
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Q. 

corporation? 

To start with, do GWR or GWM have authority to act as a public service 

A. No. By Global’s own admission and as reflected by the records of the Commission, 

neither entity is a public service corporation in Arizona nor has either entity applied to the 

Commission for such authority. 

Q. Has GWR represented to the public that it can provide utility services? 

A. Yes, on hundreds of occasions over the past several years. For example, in the 

ICFAs, GWR represents itself as “providing services or benefits to landowners,” (WMG- 1, 

Recital) and that GWR acts as a “coordinator” “to facilitate an agreement” between the 

landowner and SCWC and PVUC to provide for utility service (a. at Recital, Para. D, F). 

These ICFAs also obligate SCWC and PVUC to serve the development and for the 

landowner to receive service from SCWC and PVUC 

Q. 

or instrumentalities of PVUC and SCWC? 

Are there other examples of where GWR and GWM have operated as alter egos 

A. Yes. As set forth in the deposition responses of Trevor Hill and Cindy Liles also 

filed as part of Arizona Water Company’s direct case, monies come and go through these 

entities from upstream investors and unknown third parties, as well as ICFA funds from 

landowners and developers. See Hill Depo. at 78-82; Liles Depo. at 46-67. These funds are 

handled within GWR and GWM, with Global avoiding Commission oversight and 

regulation. In ways that Global refuses to hlly and properly disclose, GWR and GWM then 

dole out the monies, labor and materials in their discretion at their predetermined rates and 

charges to the regulated subsidiaries. All of these so-called infusions of capital into the 

subsidiaries, as well as the payment for services by the subsidiaries, apparently occur 

without the use of promissory notes or any written contracts between the various affiliates. 
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Liles Depo. at 56-58. In this way, GWR and GWM have sought to avoid and evade the 

Commission’s authority, regulation and oversight. 

Q. Have GWR, SCWC and P W C  violated previous Commission orders 

concerning notice and approval of their operations in the past? 

A. Yes. In a February 17,2006 “Notice of Intent” filed in Docket Nos. W-03576A-06- 

0 103 and SW-03575A-06-0 103, SCWC and PVUC purported to provide after-the-fact 

notice to the Commission of insider transfers of corporate interests within GWR “to existing 

Global officers or key management personnel.” The Commission previously ordered GWR, 

SCWC and PVUC to file a notice in advance so that the Commission could initiate 

appropriate proceedings to determine whether such transfers were in the public interest 

pursuant to a Settlement Agreement made between the named Global Entities and Staff and 

approved by the Commission. The Commission also imposed the same requirements in a 

subsequent order to SCWC and PVUC, Decision No. 67830 (May 5, 2005). GWR violated 

those Commission orders and proceeded with the transfers without notice to the 

Commission and without Commission approval. SCWC and PVUC filed a notice after the 

transfers had already taken place, citing an  oversight^' as the excuse for violating the 

Commission’s orders. 

Q. 

Commission? 

In what way has GWR used ICFAs to evade the oversight and regulation of the 

A. Again, Global has refused to disclose all the facts, but from what little has been 

disclosed, it is apparent that GWR engages in an unauthorized scheme of entering into 

ICFAs with a large number of landowners in Pinal County (as well as a number of 

landowners in Maricopa County), including landowners located within Arizona Water 

Company’s CCNs and areas contiguous to those CCNs. An example of a ICFA recorded in 

585357.3:0196941 10 
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Pinal County dated in 2003 or 2004 is attached as Exhibit “WMG-1” and is incorporated by 

this reference. Also attached are ICFA for areas in Pinal County dated 2005 and 2006, 

Exhibits WMG-2 and WMG-3. Finally, GWR has also entered into ICFAs for areas in 

Maricopa County. See Ex. WMG-4. 

As further detailed in the testimony of Joseph D. Harris, it is even unclear at this point as to 

the number of ICFAs which GWR has entered into. Early in the discovery process, Global 

provided a list of “all” ICFAs, which seemed to list more than 200 such documents. WMG- 

5.  Global later provided a CD which contained copies of 129 ICFAs, which Global 

characterized as “all” ICFAs. Arizona Water Company has created a list of the ICFAs on 

that CD. WMG-6. Recently, on July 23, 2007, Global provided a list of “all” ICFAs, which 

listed approximately 150 ICFAs. WMG-7. Global’s unwillingness to clariQ the exact 

number of ICFAs in indicative of Global’s desire to conceal this entire matter from 

Commission and public scrutiny. 

In the ICFAs, GWR LLC characterizes itself as the “Coordinator” and states as follows: 

A. Coordinator is engaged in the business of, among other 
things, providing services or benefits to landowners, such as: (i) 
developing master utility plans . . . ; (ii) providing construction 
services for water and wastewater treatment facilities, and (iii) 
providing financin for the provision of infrastructure in 
advance of and wit a no guarantee of customer connections. 

B. 
LLC (“SCW”) and Palo Verde Utilities Company, LLC 
(“PVU”) and provides equity for its subsidiaries [sic] capital 
improvements. 

Coordinator is the owner of Santa Cruz Water Company, 

WMG-2. 

The ICFAs further recite that the landowner sought “to engage Coordinator to provide 

various services including but not limited to arranging and coordinating for the Landowner 

the provision of Utility Services by SCW and PVU,” and would work with GWR LLC to 

585357.3:0196941 11 
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include the landowner’s land in the CCNs of SCW and PVU. Id., Recitals D. GWR LLC 

also promises in the ICFAs to provide “will serve” letters from SCW and PVU. 

The ICFAs further provide that GWR will act as a utility in all but name by “coordinating” 

utility services by its wholly-owned subsidiaries: 

Coordinator shall undertake good faith efforts to facilitate, 
arrange and/or coordinate with SCW and PVU, as necessary, 
to provide Utility Services to Landowner, including without 
limitation, obtaining all necessary permits and approvals . . . . 
Coordinator shall make good faith efforts to cause SCW and 
PVU to provide water [source] and storage as well as waste 
water treatment Utility Services to Landowner for the Land. 
Water and wastewater lines will be constructed to the property 
line of the Land . . . at locations to be designated by [GWR 
LLC] . . . . 

Id., 7 1. The ICFAs also provide that GWR will “arrange and obtain” for the landowner a 

lengthy list of utility services from SCWC and PVUC, such as expanding CCN areas, 

preparing master plans, and developing water plant and well source capability. Id., 77 1-2 

The relationship of ICFAs to more familiar line extension agreements was made clear in the 

deposition testimony of Cynthia Liles. According to Ms. Liles, Global offered prospective 

developers the option of entering into either (a) a line extension agreement with a regulated 

utility such as SCWC or PVUC, or (b) an ICFA with the unregulated GWR. Liles Depo. At 

8, 16-20. Although Global initially offers the two mechanisms as interchangeable 

(indicating that Global intends the ICFA to replace the Commission-approved line extension 

agreement), Global ends up steering most, if not all, developers into ICFAs allegedly 

outside of the Commission’s oversight and regulation. Liles Dep. at 17-1 8. 

The ICFAs require a tie-in arrangement compelling the landowners to enter into main 

extension agreements with SCWC and PVUC, to grant SCWC and PVUC various 

easements, and to eventually grant SCWC any and all water rights and wells on the affected 

properties. WMG-1, 7 3. Such tie-in arrangements are entered into without regard for the 

585357.3:0196941 12 
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larger public interest, such as the interest of the ultimate water utility customers, in 

furtherance of an unlawful scheme that is inimical to the provision of utility services under 

longstanding Commission practice and policy and Arizona law. 

The ICFAs also require the landowner “or its assigns in title andlor successors in title” to 

pay GWR a fee of up to $5,500 per defined “equivalent dwelling unit,” adjusted upward 

over time based on the consumer price index plus an additional percentage. WMG-4, 7 4. 

Such charges by GWR stand completely unregulated by the Commission. Despite repeated 

inquiries, Global has also failed to explain exactly how the fee is calculated, other than 

claiming that the amount approximates an “interest carry.” Hill Depo. at 78-80; Liles Depo. 

at 20-25. Only recently did Global provide a calculation of the total amount it expects to 

collect from ICFAs in the CCN expansion area covered by Docket No. 01445A-06-0199, 

revealing the amount of $312 million dollars - all allegedly outside of Commission 

oversight and regulation. 

Q. Do you perceive other problems with the ICFA scheme? 

A. Yes. The ICFAs further require that they shall be recorded with the County Recorder 

(generally Pinal County, but also Maricopa County). Thus, the ICFAs impose an 

unreasonable burden on the land and are intended to bind future landowners, and further 

frustrate and interfere with the Commission’s authority to oversee and regulate the provision 

of public utility service to the ultimate customers. 

No Arizona law or statute, and no Commission decision or order, rule or regulation, allows 

GWR to act outside of the jurisdiction, oversight or approval of the Commission and charge, 

demand or collect a fee for “coordinating” or “facilitating” the provision of such utility 

services. Furthermore, no Commission deletion proceeding would effectively remove the 

obligation recorded against the affected properties if PVUC and SCWC were unable or 

585357.3:0196941 13 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 
0 

cy 
O cy 12 
a $  

g z  13 
ccoo g g m v  14 

m a = $  
0 - o m  E.!, 

m o .g- 

.e * 

!j g& 

m w ~ ~  15 

zi 16 
zf 
0 

I- 
3 17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

unwilling to provide service, effectively binding the landowner forever to receive service 

from GWR and their captive utilities. 

Global also contends that it does not market or promote its ICFA schemes to developers, but 

instead waits for developers to approach Global about entering into ICFAs. However, 

Global has refused to answer Arizona Water Company’s data requests seeking information 

about Global’s communications with developers and landowners (AWC 1.2, 1.3 and 1.4), 

preventing Arizona Water Company from investigating these communications and 

determining Global coerced or deceived landowners into entering such agreements. By 

refusing to respond to Arizona Water Company’s data requests on these issues, Global has 

also concealed any representations or promises made by Global to induce landowners and 

developers to enter into such ICFAs. 

Q. 

front fees to developers and landowners? 

Has the Commission denied requests by SCWC and PVUC to charge similar up 

A. Yes. See Decision No. 61943 (September 17, 1999), attached as Exhibit WMG-8. 

The effect of the ICFAs is to enable GWR to improperly charge hookup fees for the 

provision of utility services which the Commission has expressly refused to allow SC WC 

and PVUC to charge, thereby unlawfully circumventing the Commission’s jurisdiction and 

authority. 

Q. 

purposes? 

Do the ICFA funds trigger concerns over treatment of financing for rate making 

A. Yes. GWR is using the ICFAs to circumvent those Commission denials and evade 

the Commission’s oversight and jurisdiction by collecting fees in exchange for “facilitating” 

utility services by regulated subsidiaries in direct violation of Commission orders and in 
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violation of Article 15, Section 3 of the Arizona Constitution and A.R.S. 5 40-202. GWR 

may be mischaracterizing such unregulated payments by landowners as “paid in capital” by 

GWR to its regulated entities in order to evade Commission policy, where such payments 

are required to be properly recorded as advances or contributions in aid of construction and 

thus be excluded from rate base for ratemaking purposes - if the utilities had been 

authorized to collect such fees, which they have not. 

Global has represented (and the ICFAs recorded against most, if not all, of the affected 

parcels show) that, except for the onsite distribution and collection systems, i.e., those 

facilities immediately contained within each subdivision, the majority of utility 

infrastructure is funded through Global’s purported equity funding in its utilities. But none 

of these investments by Global has ever been the subject of a rate proceeding, and none of 

the parent company’s “overhead” or profit has ever been scrutinized in regulatory reviews 

by the Commission. 

Q. Are there any problems with Global’s so called “P3 Agreements”? 

A. Yes. GWR has entered into P3 Agreements, from what we have learned in responses 

to data requests and depositions, with the City of Casa Grande, see Exhibit WMG - 9, and 

the City of Maricopa, see Exhibit WMG - 10. 

Global seeks to benignly characterize the P3 Agreements as a beneficial “public-private 

partnership” that will “harmonize rates’’ and provide “innovative revenue streams” to the 

municipalities. In fact, the P3 Agreements provide that in exchange for payments from 

GWR (but purportedly passed through to its future customers via rates charged by SCWC 

and PVUC) as well as a flat fee paid for each residential home connected “to Global’s water 

and wastewater system within the jurisdictions of the City” (although Global has so far 

evaded regulation as a public service corporation and has no such systems, or authority to 
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collect such fees), the municipalities will cooperate in seeking Commission “approval of 

SCW[C] and PVU[C]’s proposed expansion of the CC&N over Global’s Planning Area.” 

See WMG - 9, paragraph 17(a). 

The P3 Agreements, which Global has failed to present to the Commission or Staff for 

review or approval, promote a scheme for the payment of a bounty to be reimbursed by 

future ratepayers in order to curry financial favor with the municipalities in Global’s desired 

expansion area. (In a delayed response to Arizona Water Company’s data requests, Global 

recently disclosed that GWR has paid more than $5 16,000 to the City of Maricopa. WMG- 

1 1. Besides improperly affecting municipal actions vis-a-vis Global, such amounts are 

apparently passed on to the utility bills of Global’s customers.) Despite their recitals, the 

P3s subvert the public interest and constitute a concerted scheme by the unregulated Global 

entities to avoid compliance with Arizona law and policy and to evade Commission 

jurisdiction and authority. 

Global has also refused to respond to Arizona Water Company’s data requests seeking 

information on Global’s communications with municipalities concerning P3 Agreements 

(AWC 1.9, 1.10, 1.11 and 1.12), thus preventing Arizona Water Company from 

investigating the representations made by Global when negotiating the P3 Agreements and 

insulating the P3 Agreements from further analysis by the Commission. 

In summary, the effect of the P3 Agreements is that GWR collects fees from prospective 

utility customers in order to provide a financial incentive to neighboring municipalities to 

support Global’s efforts to expand its regulated utilities’ CCNs, in complete disregard for 

the public interest. 

5 853 57.3 :O 19694 1 16 



Q. 

interfered with Arizona Water Company’s existing customers? 

Has Global illegally infringed on Arizona Water Company’s CCN area and 

A. Yes. Global entered into ICFAs directly with landowners within Arizona Water 

Company’s existing CCN areas, without seeking and obtaining a deletion of that Certificate, 

in blatant disregard of the public interest and Arizona Water Company’s rights. Liles Depo. 

at 27-3 1 and Exhibit WMG- 12. 

Q. Where exactly are the areas where Global has infringed? 

A. After a lengthy delay, Global finally produced a map indicating the ICFA areas 

(generally in the Stanfield area) which overlap and infringe on Arizona Water Company’s 

Stanfield CCN area. Attached as Exhibit WMG-12 is a copy of that map. As revealed in 

the testimony of Cynthia Liles, Global has not attempted to record these particular ICFAs. 

Because Global has provided Arizona Water Company with copies of only recorded ICFAs, 

Arizona Water Company does not have copies of the infringing ICFAs. 

Q. Is Global’s admission that it has acquired Francisco Grande Utility Company 

and CP Water Company troubling to you? 

A. Yes, for several reasons. First, the Arizona Revised Statutes prohibit a public service 

corporation from purchasing, acquiring, taking or holding any part of the capital stock of 

any other public service corporation without first obtaining permission from the 

Commission and any such assignment, transfer, contract or agreement for assignment or 

transfer of any stock in violation of this provision becomes void. See A.R.S. 5 40-285 D-E. 

To date, none of the acquisitions by Global of any public service corporation has been 

submitted for review or approval by the Commission. If Global believes these acquisitions 

are truly in the public interest and intend to manage, control and own utilities in Arizona, it 
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should not evade the requirement to submit all of its transactions, including ICFAs and 

acquisitions, to the Commission for review and approval. Finally, the fact that Global is 

using ICFA funds it has collected from developers and landowners to fund its acquisition of 

regulated water utilities and CCN areas is inimical to Commission policy and procedure and 

Arizona law. When compared to the transfer of CCN from Francisco Grande Utility 

Company to Arizona Water Company over the past several years, all at no cost to Arizona 

Water Company or its water customers, its seems contrary to the public interest for GWR to 

be buying up CCN, collecting ICFA fees to fund such purchases, and then making 

ratepayers and homeowners pay the price in the form of higher rates, higher home prices or 

both. 

Q. 

that of Algonquin Water Resources of America? 

Are there any negative concerns about Global’s business plan compared with 

A. Yes, there are many concerns. First, it should be noted that Mr. Hill and Mr. 

Symmonds were both instrumental in the formation of Algonquin Water Resources of 

America (“Algonquin”). Like Global, 

Algonquin worked to avoid the Commission regulation, preferring instead to exploit the 

benefits from such ownership and control without the need to fully disclose its activities to 

the Commission. This type of conduct was recently addressed in the Black Mountain Sewer 

Company rate decision, see Decision No. 69164, in which the Commission severely 

criticized Algonquin and removed certain expenses from recovery from ratepayers because 

of the inherent conflict of interest and double counting of corporate profit. This business 

Mr. Hill was actually one of the co-founders. 

model is not unique to Algonquin, but by the very fact that both companies were formed by 

Mr. Hill, it appears that Global’s business plan has been formed out of the same flawed 

“model” as Algonquin’s. 
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Q. Have other utility commissions dealt with similar holding company issues? 

A. Yes. Kansas adopted laws to give its Commission jurisdiction over holders of the 

voting stock of public utility companies and to require disclosure of the identity of the 

owners or substantial interests therein, as well as access to the accounts and records of 

affiliated interests, relating to transactions between them and public utility companies. 

Kansas law also provides that “no management or similar contract with any affiliated 

interest shall be effective unless first filed with the Commission, and authorizes the 

Commission to disapprove any such contract not found to be in the public interest.” That 

state’s laws further provide that “in ascertaining the reasonableness of a rate or charge to be 

made by a public utility, no charge for services rendered by a holding or affiliated company, 

shall be given consideration in determining a reasonable rate or charge unless there be a full 

showing made by the utility affected by the rate or charge as to the actual cost to the holding 

or affiliated company furnishing such service and material or commodity. Such showing 

shall consist of an itemized statement furnished by the utility setting out in detail the various 

items, cost for services rendered and material or commodity furnished by the holding or 

affiliated company.” See State Corporation Commission of Kansas v. Wichita Gas Co., 290 

U.S. 561 (1934). 

California addressed similar concerns in a 2003 investigation into the San Diego Gas and 

Electric Company in which the California Public Utilities Commission (“CPUC”) had 

concerns over the utility and its unregulated affiliates that had substantial business activities 

within the utility’s service territories that created “conflicts of interest” between the utility 

and its ratepayers and the utility’s unregulated affiliates. The CPUC stated, in part, 

“(b)ecause of the potential for abuse from the holding company structure, the CPUC’s 

authorizations for the formation of the utility’s holding companies depended on their 

compliance with a set of carefully considered conditions.” The CPUC’s investigation also 
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determined that the unregulated activities created a direct conflict between the interests of 

the holding companies and the regulated utility and its ratepayers and found it was 

particularly problematic given the large magnitude of the unregulated activities in terms of 

dollars, and the breadth of these activities, covering nearly every area of energy services. 

See Order Instituting Investigation before CPUC dated 1 - 16-2003. 

Q. Are there any parallels with the Kansas and California cases in this proceeding? 

A. Yes. Global, as a holding company with regulated utilities in Arizona, has entered 

into ICFAs covering “nearly every area of water and wastewater services.’’ Global admits 

that it provides all services to its regulated utilities. Global, an unregulated parent and 

affiliate of SCWC, PVUC, Cave Creek Water Company, Water Utility of Greater Tonopah, 

et al., has filed ICFA agreements which cover extensive areas from which they collect 

untariffed fees from landowners. Collectively, Global, with its aggressive push to take in 

approximately 300 square miles of service territory in the Maricopa-Casa Grande area 

alone, could potentially collect $2.6 billion or more from such ICFAs with landowners, 

essentially structured to lock in water and wastewater service territories for its regulated 

utilities. This estimate is based on the $3,500 per lot Global charges in ICFA fees, 4 lots per 

acre, and 300 square miles of territory sought. ICFAs recorded recently in Pinal County 

show ICFA fees exceeding $5,000 per lot. Moreover, Global recently disclosed that it 

expected to collect more $3 12 million in fees from developers under ICFAs in the extension 

area requested in Docket No. W-0 1445A-06-0 199. 

Q. 

proceeding? 

What remedies does Arizona Water Company seek from the Commission in this 

A. First, the unregulated Global Entities, specifically including GWR and GWM, should 

be declared to be acting as public service corporations pursuant to Article 15, Section 2 of 
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the Arizona Constitution, and subjected to the jurisdiction and regulation of the 

Commission. Further, the Commission should enjoin or issue a cease and desist order to 

GWR, GWM, and all persons and entities acting in concert with these entities, from acting 

as public service corporations, negotiating or executing ICFAs, handling and passing 

through funds or otherwise directing the activities of the regulated utilities, unless and until 

they subject themselves to the jurisdiction and regulation of the Commission. 

Specifically, as to the ICFAs and P ~ s ,  GWR and any other Global entity should be enjoined 

or ordered to cease and desist from imposing and collecting the charges and fees assessed 

under such agreements, and similarly from marketing and contacting landowners and 

perspective customers, entering into negotiations or assessing or paying such fees or charges 

under such agreements until such practices are reviewed and approved by the Commission. 

Further, the unregulated Global entities should be enjoined and directed to cease and desist 

from soliciting or entering into ICFAs or any other agreements with landowners for water 

service within Arizona Water Company’s existing CCN areas. 

Finally, Arizona Water Company seeks an order that the ICFAs entered into by the Global 

entities be declared unlawful and null and void, and for an order requiring Global to refund 

all fees and charges collected under the ICFAs to the respective landowners and developers 

with interest and upon other appropriate terms, and that the Global entities take steps to 

release and re-convey any recorded interests arising out of the ICFAs so as to restore clear 

title to the affected properties. 

Q. Does this complete your prepared direct testimony? 

A. Yes, it does. 
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EXHIBITS 

ICFA with Elliott Homes dated January 20,2003 [sic]. 

ICFA with SVVM 80 dated December 1,2005. 

ICFA with CHI Construction Company dated December 

ICFA with Sierra Negra Ranch dated July 10,2006. 

October 24,2006 List of ICFAs 

List of ICFAs produced on May 9,2007 

July 23,2007 List of ICFAs 

Decision No. 6 1943 

Casa Grande P3 Agreement 

Maricopa P3 Agreement 

Chart of Payments to Maricopa 

Map of Infringing ICFAs. 

2 6. 
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ORIGINAL nd 13 COPIES of the foregoing 
filed this 3 * day of August, 2007 with: 2 

Docket Control Division 
Arizona Corporation Commission 
1200 W. Washington 
Phoenix, AZ 85007 

COPY of the fo egoing hand-delivered 
mailed this 3’aday of August, 2007 to: 

Dwight D. Nodes [ hand-delivered] 
Administrative Law Judge 
Hearing Division 
Arizona Corporation Commission 
1200 W. Washington 
Phoenix, AZ 85007 

Christopher Kempley, Esq. [hand-delivered] 
Chief Counsel, Legal Division 
Arizona Corporation Commission 
1200 W. Washington 
Phoenix, AZ 85007 

Ernest G. Johnson 
Director, Utilities Division 
Arizona Corporation Commission 
1200 W. Washington 
Phoenix, AZ 85007 

[hand-delivered] 

Michael W. Patten, Esq. 
Roshka DeWulf & Patten, PLC 
One Arizona Center 
400 E. Van Buren St., Suite 800 
Phoenix, AZ 85004 
Attorneys for Applicants 
Santa Cmz Water Company, L.L.C. 
and Palo Verde Utilities Company, L.L.C. 

[testimony e-mailed] 
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INFRASTRUCTURE COORDXNATXON AGREEMXNT 

RUCTURE COORDlNATION AGREEMENT (this “ APxeement”) 
i s  entered into v r  8s of 20 2003 between Phoenix Capital Partners, LLC, an Arizona 
limited liability company (Toordinator) and Elliott Homes, Inc., an Arizona corporation 
(“Landcwne?). 

RECITALS 

A. Coordinator is engaged in the business of, among other things, providing the 
following services or benefits to landowners, directly, or indirectly through its subsidiaries or 
affiliates, including Santa Cruz Water Company, LLC, an Arizona iimited liability company 
(“SCW) and Palo Verde Utilities Company, I L K ,  an Arizona limited liability company 
(‘‘W’); (i) deveIophg master utility plans for both wet and dry utilities of dl types, including 
without limitation natural gas, etectricity, cable television, Internet, intranet, and 
telecommunications services; (ii) providing construction services for water and wastewater 
treatment fdit ies ,  (iii) facilitating the provision of water and wastewater services, (iv) 
facilitating the provision of dry utility services, and/or (v) providing access to long-term 
agreements with strategic partners that provide natural gas, eIectrical, telecommunications, 
Internet, intranet, and cable television services, and other similar services. Coordinator is a non- 
regulated company and is not subject to utility regulation by the State of Arizona Corporation 
Commission (the ‘CCQmmi$sion”). 

R.  SCW and P W  are (i) hlly accredited public service companies approved by the 
Commission to provide water company and wastewater company services, respectively (the 
“Utility Services”), and (ii) regulated utility companies, subject to regulation by the Commission. 

C. Landowner i s  in the process of developing certain real properly, as more fUlIy 
described on Exhibit A hereto (the “Developm~”) and, in connection therewith, desires (i) to 
engage Coordinator to provide various services and to coordinate the activities oFSCW and P W  
with respect to the provision of Utility Services to and with respect to the Development, and (L) 
to ensure that Development is included as part of the service area for SCW and PVU, on the 
terms and conditions hereinafier set forth. 



.. . .. 

D. The Development is currently in, or is in the process of being included in, the 
appropriate Certificate of Convenience and Necessity (“CC&W) covering the provisions of 
Utility Services by SCW and PW.  

AGREEMENT 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the parties hereto agree as follows: 

1. Obligations of Coordinator. Upon execution of this Agreement, Coordinator shall 
coordinate its activities and those of SCW and P W  as necessary to make Utility Services 
available to  Landowner at the property line of the Development, at a Iocation to be designated by 
Coordinator (the “Delivery Point”). In addition to other administrative services to be provided 
by Coordinator, Coordinator agrees to use its good faith efforts to coordinate and provide access 
to expanded dry utility agreements currently in place to benefit the Development. The dry utility 
services may include natural gas, electricity, telephone, cable television, Internet, and intranet 
services. In particular, Coordinator will use its good faith efforts to negotiate modifications to  
existing dry utility agreements with Coordinators to include the Development within their service 
boundaries. Landowner acknowledges and agrees that nothing in this Agreement is intended to 
prohibit Coordinator, its successors of- assigns or their respective subsidiaries or affiliates fi-om 
investing in or owning companies formed for purposes of providing any one or more of the dry 
utility services contemplated in this Agreement. Landowner shall not be obligated to enter into 
any agreements with Coordinators of or to accept any dry utility services without Landowner’s 
written approval, in Landowner’s sole discretion. 

2.  Coordination with SCW and PVU. Coordinator agrees to coordinate its activities 
and cause SCW and PVU to provide the services more h l l y  described on Exhibit B hereto, 
subject to obtaining the applicable regulatory approvals. Landowner shall be responsible for 
entering into separate Water Facilities Extension and Wastewater Facilities Extension 
Agreements (the “Extension Agreements”) with SCW and P W ,  respectively, before 
Coordinator shall have any obligations with respect to coordinating the activities of SCW and 
P W  pursuant to this Section 2. The Extension Agreements shall be in form and content 
acceptable to SCW, PVtJ and Landowner, as applicable. Landowner acknowledges that the 
Extension Agreements may provide that if the Development exceeds two-hundred and fifty (250) 
acres, Landowner may be required to utilize effluent for both peak and off-peak periods. 

3 Obligations of Landowner Landowner agrees to cooperate with Coordinator as 
reasonably requested by Coordinator and agrees to provide all information and documentation 
about the Development necessary for Coordinator to comply with its obligations under this 
Agreement. In addition, Landowner agrees to grant to SCW and/or PVU, as the case may be, all 
necessary easements and rights of way for the construction and installation and subsequent 
operation, maintenance and repair of the Utility Services Such easements and rights of way shall 
be of adequate size, location and configuration so as to allow SCW and P W  ready and all 
weather access to all facilities for maintenance and repairs and other activities necessary to 
provide safe and reliable water and wastewater Utility Services. In addition, Landowner agrees 
to provide and transfer to SCW any and all water rights including, but not limited to, 
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Grandfathered Irrigation Rights, Type I rights and /or Type 11 rights which run with or relate to 
the Development and which Coordinator determines, in its sole discretion, to be useful. Further, 
any wells which Coordinator, in its sole discretion, deems usefkl, whether operational, 
abandoned, agricultural or otherwise, will be transferred and conveyed by Landowner to SCW at 
no cost to SCW or Coordinator. Lastly, if Coordinator and/or SCW identifjr future wells sites, 
Landowner shall cause such well sites to be identified on the Plat Approval and dedicated to 
SCW in fee, free of all liens, claims and encumbrances of any kind or nature whatsoever. Any 
well sites not transferred to SCW are to be decommissioned at the Landowner’s expense. 

4. Payment Obligations. Upon the earlier to occur of (i) the date Landowner’s 
obtaining final plat approval with respect to the Development and such plat being recorded in the 
Official Records of Pinal County, Arizona (the “Plat Approvai”), or (ii) the date upon 
Coordinator notifies Landowner that all improvements necessary for SCW and PVU to provide 
water and wastewater services to the Delivery Point have been completed, Landowner shali pay 
Coordinator the sum of $2,200 per equivalent dwelling unit in the Development (the “Landowner 
Payment ,,’) 

At the discretion of the Coordinator, the Coordinator may collect advance hnds  on account of 
the Landowner Payment from the Landowner as follows: 

B At the time field survey, design and engineering commences Landowner shall pay 

Landowner shall pay an advance of $550 per equivalent dwelling unit times the 

an amount equal to $50.00 per equivalent dwelling unit times the number of equivalent dwelling 
units planned for the Development. 

number of equivalent dwelling units planned for the Development. This amount has been 
calculated based upon estimated improvement costs (from most recent prices available) plus 20% 
contingency. The advance shall be paid as follows: 

Two weeks prior to the start of construction of the water and wastewater 
distribution and collection system to serve the Development, Landowner shall pay $100 per 
equivalent dwelling unit times the number of equivalent dwelling unit planned for the 
Development. 

Then monthly Landowner will be billed a pro-rata amount of the costs of 
the construction of the water and wastewater distribution and collection system based upon 
invoices received. The monthly amounts billed will be payable to Coordinator within 20 days of 
receipt of the billing. The maximum additional advance required from Landowner is $450 per 
equivalent dwelling unit, but this shall not limit Landowner’s obligation for the balance of the 
Landowner Payment. 

> 

P 

For the purposes of this Section 4, the number of equivalent dwelling units within the 
Development shall be calculated as follows: (i) each single family residential lot included in the 
Plat Approval shall constitute one (1) equivalent dwelling unit, (ii) each gross acre of retail or 
commercial office property included in the Plat Approval shall constitute three ( 3 )  equivalent 
dwelling units, (iii) each gross acre of industrial property included in the Plat Approval shall 

3 
C:V)ocuments and Setkings\Amy\Local SettLngs\Temporary Internet Files\Content 1E5\UE5 1 IOHQEIIiott Homes Lnfkstniduro Coordination 
Agreement 122903.DOC 



constitute four (4) equivalent dwelling units; and (iv) each gross acre of multi-family property 
included in the Plat Approval shall constitute five (5) equivalent dwelling units. If the payment to 
be made by Landowner pursuant to this Section 4 is due and owing pursuant to clause (ii) above 
prior to the Plat Approval, Coordinator shall reasonably calculate the Landowner Payment and 
Landowner shall make an initial payment based upon Coordinator’s reasonable calculation. 
Following the Plat Approvd, Landowner and Coordinator shall reconcile the amount paid by 
Landowner pursuant to the preceding sentence with the actual Landowner Payment and 
Landowner shall pay to Coordinator or Coordinator shall pay to Landowner, as the case may be, 
the amount necessary to reconcile such payment. Fees payable to SCW and PVU, and 
reimbursement for certain costs and expenses incurred by Landowner with respect to the 
obtaining of  Utility Services are not the subject of this Agreement shall be paid and reimbursed 
to the appropriate parties in accordance with the Extension Agreements 

5. No Partnershin Coordinator and Landowner are acting as independent 
contractors pursuant to this Agreement. Nothing in this Agreement shall be interpreted or 
construed (i) to create an association, joint venture, or partnership among the parties or to impose 
any partnership obligation or liability upon either party, or (ii) to prohibit or limit the ability of 
Coordinator to enter into similar or identical agreements with other landowners, even if the 
activities of such landowners may be deemed to be io competition with the activities or 
Landowner. 

6. Default. 

(a) Landowner shall be deemed to be in material default under this Agreement 
upon the expiration of ten (10) days, as to monetary defaults, and thirty (30) days, as t o  
nonmonetary defaults, following receipt of written notice from Coordinator specifying the 
particulars in which a default is claimed unless, prior to expiration of the applicable grace period 
(ten (10) days or thirty (30) days, as the case may be), such default has been cured. A default by 
Landowner under this Agreement shall constitute a default by Landowner under the Extension 
Agreements and a default by Landowner under the Extension Agreement(s) shall constitute a 
default under this Agreement. 

(b) In the event Landowner is in default wder this Agreement, the provisions 
hereof may be enforced by an action for specific performance, injunction, or other equitable 
remedies in addition to any other remedy available at law or in equity. In this regard, in the event 
Landowner fails to pay any amount as and when due (including the Landowner Payment), which 
failure is not cured within ten (10) days after notice thereof in accordance with the provisions of 
Section 6(a) above, such delinquent amounts shall bear interest at the rate of fifteen percent 
(15%) per annum fiom the due date until paid. In addition, to the extent such sums remain 
unpaid following such ten (10) day period, Coordinator may claim a lien for such sum, together 
with interest thereon as set forth above, which may be foreclosed against the Development in the 
manner prescribed by law for the foreclosure of realty mortgages. 

(c) Amounts owed but not paid when due by Landowner shall be a lien 
against the Development. The lien shall attach and take effect only upon recordation of a claim 
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of lien as described below in the office of the Pinal County Recorder by Coordinator. A claim of 
lien shall include the following: 

The name of the lien claimant. 

The name of the party or then owner of the property or interest 
against which the lien is claimed. 

A description of the property against which the lien is claimed. 

A description of the default or breach that gives rise to the claim of 
lien and a statement itemizing the amount of the claim. 

A statement that the lien is claimed pursuant to the provisions of 
this Agreement and reciting the date of recordation and recorder’s 
document number of this Agreement. 

The notice shall be acknowledged, and after recordation, a copy 
shall be given to the person against whose property the lien is 
claimed in any manner prescribed under Section 15 of this 
Agreement. The lien may be enforced in any manner allowed by 
law, including without limitation, by an action to foreclose a 
mortgage or mechanic’s lien under the applicable provisions of the 
laws of the State of Arizona. 

(d) If the Landowner posts either (a) a bond executed by a fiscally sound 
corporate surety licensed to do business in the State of Arizona, or (b) an irrevocable letter of 
credit fi-om a reputable financial institution iicensed to do business in the State of Arizona 
reasonably acceptable to Coordinator, which bond of letter of credit (i) names Coordinator as the 
principal or payee and is in form satisfactory to Coordinator, (ii) is in the amount of one and one- 
half ( 1 4 )  times the claim of lien, and (iii) unconditionally provides that it may be drawn on by 
Coordinator in the event of a final judgment entered by a court of competent jurisdiction in favor 
of Coordinator, then Coordinator shall record a release of the lien or take such action as may be 
reasonably required by a title insurance company requested to hrnish a policy of title insurance 
on such property to delete the lien as an exception thereto. Landowner shall post the bond or 
letter of credit by delivery of same to Coordinator. Ail costs and expenses to obtain the bond or 
letter of credit, and all costs and expenses incurred by Coordinator, shall be borne by Landowner, 
unless Landowner is the prevailing party in any litigation challenging the claimed lien. 

7. Attornevs’ Fees. If any dispute arises out of the subject matter of this Agreement, 
the prevailing party in such dispute shall be entitled to recover fiom the other party its costs and 
expenses (including reasonable attorney’s fees) incurred in litigating or otherwise resolving such 
dispute. The parties’ obligations under this Section shall survive the closing under this Agreement. 

8 .  Applicable Law: Venue; Jurisdiction. This Agreement shall be governed by and 
construed in accordance with the laws of the State of Arizona, notwithstanding any Arizona or other 
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conflict-of-law provisions to the contrary. The parties consent to jurisdiction for purposes of this 
A g r m e n t  in the State of Arizona, and agree that Maricopa County, Arizona, shall be proper venue 
for any action brought with respect to this Agreement. 

9. Interpretation. The language in all parts of this Agreement shall in all cases, be 
construed as a whole according to its fair meaning and not strictly for nor against any party. The 
section headings in this Agreement are for convenience only and are not to be construed as a part 
hereof The parties agree thsit each party has reviewed this Agreement and has had the 
opportunity to have counsel review the same and that any rule of construction to the effect that 
ambiguities are to be resolved against the drafting party shall not apply in the interpretation of 
this Agreement or any amendments or any exhibits thereto. Except where specifically provided 
t o  the contrary, when used in this Agreement, the term “including” shall mean without limitation 
by reason of enumeration. All pronouns and any variations thereof shall be deemed to refer to 
masculine, feminine or neuter, singular or plural, as the identity of the person(s) or entity(ies) 
may require. 

10. Countemarts. This Agreement shall be effective upon execution by all parties 
hereto and may be executed in any number of counterparts with the same effect as if all of the 
parties had signed the same document. All counterparts shall be construed together and shaH 
constitute one agreement. 

1 1. Entire Agreement. This Agreement constitutes the entire integrated agreement 
among the parties pertaining to the subject matter hereof, and supersedes all prior and 
contemporaneous agreements, representations, and undertakings of the parties with respect to such 
subject matter. This Agreement may not be amended except by a written instrument executed by all 
parties hereto. 

12. Additional Instruments. The parties hereto agree to execute, have acknowledged, 
and deliver to each other such other documents and instruments as may be reasonably necessary 
or appropriate to evidence or to carry out the terms of this Assignment. 

13. -. Every provision of this Agreement is intended to be severable. If 
I any term or provision hereof is illegal or invalid for any reason whatsoever, such illegality or 

invalidity shall not affect the validity or legality of the remainder of this Agreement. 

14. Incorporation bv Reference Every exhibit, schedule and other appendix attached 
to this Agreement and referred to herein is hereby incorporated in this Agreement by reference. 

15. Notices. Any notice, payment, demand or communication required or permitted 
to be given by any provision of this Agreement shall be in writing and shall be delivered 
personally to the party to whom the same is directed or sent by registered or certified mail, return 
receipt requested, addressed to the addresses set forth on the signature page hereto. Any such 
notice shall be deemed to be delivered, given and received for all purposes as of the date so 
delivered if delivered personally, or three business days after the time when the same was 
deposited in a regularly maintained receptacls for the deposit of United States mail, if sent by 
registered or certified mail, postage and charges prepaid, or if given by any other method, upon 
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actual receipt; provided that notwithstanding the foregoing, notice of any change of address shall 
be effective oniy upon actual receipt of such notice. 

16. Binding EEect. This Agreement shall be binding upon and inure to the benefit of 
the successors and assigns of the respective parties. This Agreement constitutes a covenant 
running with the land, shdl be binding upon the Development for the benefit of Coordinator, its 
successors and assigns and any person acquiring any portion of the Development, upon 
acquisition thereof, shall be deemed to have assumed the obligations of Landowner arising this 
Agreement with respect to the Development without the necessity for the execution of any 
separate instrument. At such time as the Landowner Payment has been paid in hll, Coordinator 
shall release this Agreement of record. 

[Signatures are on the following page.) 
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IN WITNESS WHEREOF, the parties have entered into this Agreement as of the date 
first above written. 

Phoenix Capital Partners, LLC, 
An Arizona Liniited Liability Company 

By: Phoenix Utility Management, LLC 
An Ariiona Limited Liability Company 
Its Managerhfember 

By: 
Cindy M. l!,iIes 

Its: Vice-president 

Landowner: 
Elliott Homes, Inc. 
an Arizona corporation 

By: & - LK- 
A k n  Evenson 

Its: Vice President 
/ . A ,  6 
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on  ,-ij-fivofy 20, , before me, ' c tar l ts  P .  tNgek5 
a Notary hb l i c  in and fo'r said state, personally appeared C h d y M .  L ' f e J  7 

personally known to me (or proved to me on the basis of satisfactory evihence) to be the persons whose 
names are subscribed to the within instrument and acknowledged to me that they executed the same in 
their authorized capacities, and that by their signatures on the instrument, the persons, or the entity upon 
behalf of which the persons acted, executed the instrument. 

WITNESS my hand and official seal. 

Notarv Public in and for'said State 
My Commission Expires: 

ctpllpq. 2.005 
I I 

) ss. 
county of 1 

On > 

a Notary Public in 
personally known to me (or proved to me on the basis of satisfactory evidence) to be the persons WE 
names are subscribed to the within Instrument and acknowledged to me that they executed the same in 
their authorized capacities, and that by their signatures on the instrument, the persons, or the entity upon 
behalf of which the persons acted, executed the instrument. 

WITNESS my hand and officiai seal. 

My Commission Expires: LJ 

Notary Public State of Arizona 
Msncopa County 
Amy L Brimn 
Expires March 18.2005 
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EXHLBITA 
INFRASTRUCTURE COORDINATION AGREEMENT 

LEGAL DESCRIPTION OF DEVELOPMENT 
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WHEN RECORDED RETURN TO: 
Global Water Resources, LLC 
22601 N. 19 Avenue 
Suite 210 
Phoenix, Arizona 85027 

th 

OFFICIAL RECORDS OF 
PlNAL COUNTY RECORDER 

LAURA DEAN-LWLE 

DATE/TIME: 02/14/06 1634 
FEE : $52.00 

43 PAGES : 
FEE NUMBER: 2006-022181 

INFRASTRUCTW COORDINATION AND FINANCE AGREEMENT 

THIS INFRASTRUCTURE COORDINATION AND FINANCE AGREEMENT 
(this “Agreement”) is entered into as of December 1, 2005 between Global Water Resources, 
LLC, a Delaware limited liability company (“Coordinator”) and SVVM 80 Limited Partnership 
LLLP, an Arizona LLLP ((LLandowner”). 

RECITALS 

A. Coordinator is engaged in the business of, among other things, providing services 
or benefits to landowners, such as: (i) developing master utility plans for services including 
natural gas, electricity, cable television, Internet, intra.net, and telecommunications; (ii) providing 
construction services for water and wastewater treatment facilities, and (iii) providing financing 
for the provision of infrastructure in advance of and with no guarantee of customer connections. 

B. Coordinator is the owner of Santa Cruz Water Company, LLC (“SCW’) and Palo 
Verde Utilities Company, LLC (PVU”) and provides equity for its subsidiaries: capital 
improvements. 

C. SCW and P W  are Arizona public service corporations. SCW and PVU have 
been issued certificates of convenience and necessity (“CC&N) by the A r i i n a  Corporation 
Commission (“ACC”) to provide water and waste water services (collectively the “Utility 
Services”), respectively in designated geographic areas within the State of Arizona. 

D. Landowner is in the process of entitling and/or developing certain real property, 
as more fully described on Exhibit A hereto (the “M) and, in connection therewith, desires (i) 
to engage Coordinator to provide various services including but not limited to arranging and 
coordinating for the Landowner the provision of Utility Services by SCW and P W  with respect 
to the Land, and (ii) to work with SCW and PVU to include the Land as part of a CC&N service 
area expansion for SCW and PVU, on the terms and conditions hereinafter set forth. Landowner 
may entitle and sell the land in multiple phases to entities for future development. Through 
Coordinator, Landowner has requested water and waste water services from SCW and PVU 
respectively; and, SCW and PVU have agreed to provide such services to Landowner. 
Coordinator shall use good faith efforts to provide “will serve” letters from SCW and PVU for 
Landowner and file for CC&N Approval within 21 days of execution of this Agreement. 
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E. The parties acknowledge that the expansion of the CC&N may not be finalized 
until such time as the appropriate Arizona Department of Water Resources (“ADWR”), Arizona 
Department of Environmental Quality (“ADEQ’) and Central Arizona Association of 
Governments (“CAAG”) permits and approvals are in place. 

F. The parties acknowledge that it is a requirement of this Agreement for the 
Coordinator to facilitate a separate reclaimed water use and delivery agreement between 
Landowner and P W  for PVU to provide reclaimed water and for the Landowner to accept and 
utilize reclaimed water for purposes of irrigation for the peak and off peak periods. 

G. The parties recognize and acknowledge that this Agreement is a financing and 
coordinating agreement only. The fees Contemplated in this Agreement represent an 
approximation of the carrying costs associated with interest and capitalized interest associated 
with the financing of infrastiucture for the benefit of the Landowner until such time as the rates 
associated with the provision of services within the areas to be served as contemplated by this 
Agreement generate sufficient revenue to carry the on going carrying costs for this infrastructure. 
Nothing in this Agreement should be construed as a payment of principal, a contribution or 
advance to the utilities and will bear no repayment of any kind or nature in the future. 

H. The parties recognize, acknowledge and agree that this Agreement is contingent 
on a 35 acre wastewater treatment site located at the NWC of Section 27, Township 5 S, Range 4 
E, being held in trust with specific instruction to deed to PVU immediately following the CC&N 
approval for the provision of water reclamation facilities and infrastructure. 

1. The parties acknowledge that portions of the land to be developed do not have 
irrigated grandfather rights. The parties recognize, acknowledge and agree the Landowner is 
required to provide Type I1 water tights or CAP water rights sufficient to cover the irrigation 
requirements of the open space for the development and the irrigation requirements for a golf 
course development, if constructed. These water rights should be available ten years from the 
initial lake fills. The parties recognize, acknowledge and agree that the Coordinator will make 
good faith efforts to provide the development its pro-rata share of effluent as it is available. 

J. The parties acknowledge that Coordinator and the City of Casa Grande (“City”) 
are negotiating to allow Coordinator and its affiliates and subsidiaries (the “Providers”) to 
provide water, wastewater and other utility services (the “Services”) to Landowner’s project to 
be developed on the Land. If for any reason within 60 days of signing this Agreement, the 
Coordinator and City cannot conclude negotiations in a manner which allows Providers to 
provide the Services contemplated by this Agreement, then this Agreement can become null and 
void at the Landowners election upon written notice to Coordinator. All funds paid by 
Landowner to Coordinator pursuant to this Agreement, if any, shall be returned within thirty (30) 
days of the terinination of negotiations between City and Coordinator. 
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AGFUCEMENT 

NOW, THEREFORE, the parties agree that the Recitals set forth above shall be 
incorporated into this Agreement as though fully set forth herein and for good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto 
agree as follows: 

I ~ Oblinations of Coordinator. Upon execution of this Agreement, Coordinator shall 
undertake good faith efforts to facilitate, arrange and /or coordinate with SCW and PVU, as 
necessaiy, to provide Utility Services to Landowner, including without limitation, obtaining all 
necessary permits and approvals from ACC, ADWR, ADEQ and CAAG to expand the CC&N of 
SCW and PVU to include the Land. Coordinator shall make good faith efforts to cause SCW 
and PVU to provide water source and storage as well as waste water treatment Utility Services to 
Landowner for the Land. Water and wastewater lines will be constructed to the property line of 
the Land and reclaimed water lines will be constructed to a water storage facility within the 
Land, at locations to be designated by Coordinator collectively (the “Deliverv Point”) in 
consultation with Landowner. In addition to other administrative services to be provided by 
Coordinator, Coordinator shall undertake good faith efforts to coordinate and provide access to 
utility agreements currently in place to benefit the Land. These utility agreements may include 
the provision of natural gas, electricity, telephone, cable television, Internet, and intranet 
services. Coordinator will we  its good faith efforts to facilitate modifications to existing utility 
agreements (including agreements with utility service providers other than with SCW and PVU) 
to include the Land within the service areas of other utility service providers. Landowner 
acknowledges and agrees that nothing in this Agreement i s  intended to prohibit Coordinator, its 
successors or assigns or their respective subsidiaries or affiliates from investing in or owning 
cotnpanies formed for purposes of providing any one or more of the utility services contemplated 
in this Agreement. Landowner shall not be obligated to enter into any agreements with 
Coordinator, its successors or assigns, or their respective subsidiaries or affiliates to accept any 
utility services without Landowner’s written approval, in Landowner’s sole discretion. 

2.  Coordination with SCW and PVU. Coordinator shall make good faith efforts to 
arrange and obtain for Landowner the list of services on attached Exhibit D for Landowner from 
SCW and PVU to provide the services more fully described on Exhibit D hereto, subject to 
obtaining the applicable regulatory approvals. Landowner or any successor to Landowner 
desiring the delivery of UtiIity Services to any portion of the Land must enter into separate Water 
Facilities Extension and Wastewater Facilities Extension Agreements (the “Extension 
Agreements”) with SCW and PVU, respectively, at the time any portion of the Land has received 
final plat approval from Pinal County and the approved plat has been recorded (“P& 
Approval”). The Extension Agreements shall substantially be in the forins attached hereto as 
Exhibits E and F. Coordinator acknowledges that Land may be owned by an entity or person 
other than Landowner at the time of Plat Approval and the owner of the Land at that time shall 
negotiate the terms of the Extension Agreements. 

3 .  Obligations of Landowner. Landowner agrees to cooperate with Coordinator as 
reasonably requested by Coordinator and agrees to provide all information and documentation 
about the Land reasonably necessary for Coordinator to comply with its obligations under this 
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Agreement. In addition, Landowner agrees to grant to SCW andlor PVU, as the case may be, all 
necessary easements and rights of way for the construction and installation and subsequent 
operation, maintenance and repair of the Utility Services. Such easements and rights of way 
shall be of adequate size, location and configuration so as to allow SCW and PVU ready and all 
weather access to all facilities for maintenance and repairs and other activities reasonably 
necessary to provide safe and reliable water and wastewater Utility Services. In addition, as and 
when Landowner is no longer utilizing any portion of the Land for farming activities requiring 
use of irrigation water and one or more Water Facilities Extension Agreement(s) has been 
entered into with respect to the Land, Landowner shall thereafter provide and transfer to SCW 
any and all water rights, except those water rights Landowner requires for use on the Land, 
which are owned by Landowner at the time of the signing of this Agreement, including, but not 
limited to, Grandfathered Irrigation Rights, and Type 1 Non-Irrigation Grandfathered 
Groundwater rights which run with or relate to the Land and which Coordinator and Landowner 
deem useful. Further, as and when Landowner is no longer utilizing any portion of the Land for 
farming activities requiring use of irrigation water and one or more Water Facilities Extension 
Agreement(s) has been entered into with respect to the Land, Landowner shall thereafter transfer 
and convey to SCW at no cost to SCW (or Coordinator) any wells on the Land that SCW, in its 
sole discretion after consultation with Landowner, deems useful for SCW, whether operational, 
abandoned, agricultural or otherwise. In addition, if SCW identifies well sites on the Land that 
SCW, in its sole discretion after consultation with Landowner, deems useful for SCW, 
Landowner shall cause such well sites to be identified on the Plat Approval and dedicated to 
SCW in fee, fiee OP all liens, claims and encumbrances of any kind or nature whatsoever; 
provided that the well site location is not located within areas identified in the current or any 
approved preliminary plans as areas to be used for entrances, entry tnonumentation or public 
roadways. Any existing well sites not transferred to SCW are to be deconimissioned at the 
Landowner’s expense. Both parties acknowledge that until effluent is available for the Land, 
groundwater from wells on the Land may be utilized as well as CAP water. The Coordinator 
will use its reasonable efforts to obtain an Interim Use Perinit with ADWR on behalf of the 
Landowner or the Landowner‘s homeowner association to allow the use of groundwater until 
effluent i s  available. Actual specific identifiable costs associated with completing the Interim 
Use Permit will be reimbursed by Landowner to Coordinator subject to written documentation of 
such costs. Such costs, not to exceed $10,000, may include engineering plans prepared by 

I Landowner’s engineering firm for the benefit of ADWR subject to Landowner’s prior written 
notice. As necessary, Landowner will provide for the deeding of up to two (2) acres of land per 
640 acres of land, free and clear of all liens, claims or encumbrances (except as otherwise 
expressly agreed to by SCW) to SCW for the use of future water pumping, treatment and storage 
facilities in the general location identified on Exhibit B attached hereto. The exact location of all 
such facilities is to be determined by SCW with Landowner‘s approval. 

4. Pavinent Obliaations. Landowner, or its assigns in title and/or SUCC~SSOIS in title, 
shall pay Coordinator an interest and financing fee as full and final compensation to the 
Coordinator in consideration for its services and performance of its covenants and agreements 
contained in the Agreement, the sum of $3,840.00 per equivalent residential and multi-family 
dwelling unit (“m) in the Land (the “Landowner Pavrnent.”). The portion of the Landowner 
Payment not paid concurrently with the execution of this Agreement shall be adjusted upward 
based on a CPI Factor, which is defined as the Consumer Price Index - United States City 
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Average - for All Urban Consumers - All Items published by the United States Department of 
Labor, Bureau of Labor Statistics (“Index”), with the Index for the month of January 2006 being 
treated as the base Index, plus two percent (2%). If the Index is discontinued or revised during 
the term of this Agreement, such other government index or computation with which it is 
replaced shall be utilized, and modified as necessary, to obtain substantially the same result as 
would be obtained if the Index had not been so discontinued or revised. For example, if the 
Landowner Payment was due in February 2007, the $25 per EDU had been paid and the most 
current available Index was 187.3 and the index for January 2006 was 182.5, the unpaid 
Landowner Payment per EDU would be calculated as follows: $3,815 x 187.3/182.5 x 1.02 = 
$3,994. If the payment to be made by Landowner pursuant to this Section 4 is due and owing 
pursuant to clause (ii) above prior to the Plat Approval, Coordinator shall reasonably calculate 
the Landowner Payment and Landowner shall make an initial payment based upon Coordinator’s 
reasonable calculation. Following each Plat Approval, Landowner (and any successor or assign 
in title to any interest in the Land) and Coordinator shall reconcile the amount paid pursuant to 
the preceding sentence with the actual Landowner Payment due and Landowner, and/or any 
successor or assign in title to any interest in the Land, as applicable, shall pay to Coordinator or 
Coordinator shall pay to Landowner and/or any successor or assign in title to any interest in the 
Land, as applicable, as the case may be, the amount necessary to reconcile such payment. 

The following describes the timing of payments for Zoned residential and multi-family lots 
based on the base year price of $3,840 per Lot. Any additional amounts due for the CPI Factor is 
paid as each phase is final platted. 

m Of this amount, $25 per EDU for all property within the Land is payable upon signing 
of the Tnfrastructure Coordination Agreement. if any portion of the Land has not 
received Pinal County Planned Area Development (“PAD”) approval (“Approved”), 
the Landowner may enter into this Agreement, but not pay the initial $25 fee until 
such time as such portion of the Land is Approved. At the time the County approves 
the PAD Application, then the initial $25 fee per EDU is due and any other portion of 
the $3,840 €ee is due if it has been triggered by the terms of this Agreement. 
$500 per EDU for all platted and/or Approved residential and multi-family lots is 
payable within fifteen (15) days in accordance with Exhibit C. The Landowner will 
notify the Coordinator by delivery to Coordinator of a written notice requesting that 
lines be extended in accordance with Exhibit C (the “Start Work Notice”). Which 
“Start Work Notice” shall notify Landowner when such work is commenced by SCW 
andfor PVU. 
At each final plat approval or at the time the CC&N expansion has been approved as 
is evidenced by the publication of a final decision and/or order froin the ACC, 
whichever is later, $3,315 per EDU is payable for all residential and multi-family 
EDU’s indicated on the final plat and $250 is payable for remaining EDUs within the 
Land based on PAD approval. 
For the balance of the Approved but not platted residential EDUs to be final platted in 
the future, $3,065 per residential and multi-family EDU is payable at final plat 
approval. The Coordinator will true-up any discrepancy with respect to the actual 
number of residential EDUs at final plat approval against Approved but not platted 
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residential EDUs estimated at the time of signing this Agreement. Either the 
Coordinator will pay the Landowner or the Landowner will pay the Coordinator that 
difference contemporaneous with the final payment as triggered by the last final 
platted parcel(s) approved within the Land. Other than the initial $25 payment, no 
portion of the Landowner Payment shall be due for any portion of the Land that is not 
Approved for single family and multi-faniily residential use until such portion of the 
Land is subjected to a filial site plan approved by Pinal County which Landowner 
shall reasonably pursue. Coordinator specifically understands and agrees that 
Landowner has no obligation to record final platting under this Agreement and such 
decision is left to Landowners’ sole discretion. 

An example of how this would calculate for a section of land included in the 
CC&N with nothing other than 2,100 Approved residential EDUs developed in 
three phases of 700 EDUs each: 

- $25 times 2,100 EDUs or $52,500 is due upon signing o f  the Infrastructure 
Coordination Agreement; 

- $500 times 2,100 EDUs or $1,050,000 is due fifteen (15) days after 
Coordinator issues the Start Work Notice; 

- $3,315 tunes 700 EDUs,(based on the Approved residential and multi- 
family EDU’s in the phase of the Land in which the first plat is approved) 
or $2,320,500, plus $250 times remaining 1,400 Zoned EDUs within the 
remainder of the Land, or $350,000, for a total of $2,670,500 is due at the 
first final plat approval, or at the time the CC&N expansion has been 
approved as is evidenced by the publication of a decision and/or order 
from the ACC whichever is the later; 

- then, $3,065 per EDU is payable as and when the remaining single family 
and multi-family lots are created by approved final plats. 

Payments for commercial aiid industrial property are based on the $12,480 base year price per 
acre and payable when the County approves the “Commercial or Industrial Site Plan”. Amounts 
due for the CPI Factor for each acre is paid as land is subjected to a final approved site plan. 

The parties acknowledge that additional fees will be billed to the commercial and industrial end 
user based upon the ultimate use of the land and fixtures thereon. 

Fees payable to SCW and PVU, and reimbursement for certain costs and expenses incurred by 
Landowner with respect to the obtaining of Utility Services are not the subject of this Agreement 
and shall be paid and reimbursed to the appropriate parties in accordance with the Extension 
Agreements. 

5 .  N o  Partnership. Coordinator is acting as an independent contractor pursuant to 
this Agreement. Nothing in this Agreement shall be interpreted or construed (i) to create an 
association, agency relationship, joint venture, or partnership among the parties or to impose any 
partnership obligation or liability upon either party, or (ii) to prohibit or limit the ability of 
Coordiiiator to enter into similar or identical agreements with other landowners, even if the 
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activities of such landowners may be deemed to be in competition with the activities or 
Landowner. 

6 .  Defaui t .  

(a) Landowner shall be deemed to be in material default under this Agreement 
upon the expiration of ten (10) days, as to monetary defaults, and thirty (30) days, as to non- 
monetary defaults, following receipt of written notice from Coordinator specifying the 
particulars in which a default is claimed unless, prior to expiration of the applicable grace period 
(ten (1 0) days or thirty (30) days, as the case may be), such default has been cured. A default by 
Landowner under this Agreement shall constitute a default by Landowner under the Extension 
Agreements and a default by Landowner under the Extension Agreernent(s) shall constitute a 
default under this Agreement. 

(b) In the event Landowner is in default under this Agreement, the provisions 
hereof may be enforced by any remedy permitted by law for specific performance, injunction, or 
other equitable remedies in addition to any other remedy available at law or in equity In this 
regard, in tlie event Landowner fails to pay any amount as and when due (including the 
Landowner Payment), which failure is not cured within ten (10) days after notice thereof in 
accordance with tlie provisions of Section 6fa) above, such delinquent amounts shall bear interest 
at t h e  rate of fifteen percent (15%) per annum from the due date untij paid. In addition, to the 
extent such sums remain unpaid following such ten (10) day period, Coordinator may claim a 
contractual lien for such sum, together with interest thereon as set forth above, which may be 
foreclosed against only that portion of the Land owned by the defaulting landowner in the 
manlier prescribed by law for the foreclosure of realty mortgages; Coordinator agrees that as and 
when portions of the Property are sold, the obligations hereunder shall be bifurcated based on the 
land area sold and each landowner shall be solely (and not jointly) responsible for all sums owed 
with respect to the land areas that it owns and shall not have any obligation or liability for the 
failure of any other owner of any portion of the Land. 

(c) Subject to the limitations described in the last sentence of the subsection 
(b) above, amounts owed but not paid when due by Landowner shall be a lien against the Land 
that the parties agree shall relate back to the date upon which an executed copy of this 
Agreement is recorded in the Pinal County Recorders Office along with a document entitled 
Preliminary Notice o f  Contractual Lien which sets forth: 

1. The Coordinator as lien claimant; 
.- 
11. the name of the party or then owner of the property or interest against 

which the lien is claimed; 

iii. a description of the property against which the lien is claimed and 

iv. the amount of the lien. 

(d) The lien shall take effect only upon recordation of a claim of contractual 
lien as described below in the office of the Pinal County Recorder by Coordinator, and shall 
relate back to the date when the Preliminary Notice of Contractual Lien and executed copy of the 
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Agreement were recorded, as set forth in paragraph (c) above. Coordinator shall give written 
notice of any such lien. The Notice and Claim of Contractual Lien shall include the following: 

Coordinator in the event of a final judgment entered by a court of competent jurisdiction in favor 
of Coordinator, then Coordinator shall record a release of the lien or t a l e  such action as rnay be 
reasonably required by a title insurance company requested to furnish a policy of title insurance 
on such property to delete the lien as an exception thereto. Landowner shall post the bond or 
letter of credit by delivery of same to Coordinator. All costs and expenses to obtain the bond or 
letter of credit, and all costs and expenses incurred by Coordinator to record the lien, shall be 
borne by Landowner, unless Landowner is the prevailing party in any litigation challenging the 
claimed lien. If Landowner is the prevailing party, Coordinator shall payheimburse Landowner 
for all costs, fees ahd expenses associated with removing the lien, litigation regarding the lien 
andfor posting a bond. 

1. Tlie Coordinator as lien claimant. 

ii. The name of the party or then owner of the property or interest against 
which the lien is claimed, 

iii.  

iv. 

A description of the property against which the lien is claimed. 

A description of the default or breach that gives rise to the claim of lien 
and a statement itemizing the amount of the claim. 

A statement that the lien is claimed pursuant to the provisions of this 
Agreement and reciting the date of recordation and recorder’s document 
number of this Agreement. 

v. 

vi. The notice shall be acknowledged, and after recordation, a copy shall be 
given to the person against whose property the lien is claimed in any 
manner prescribed under Section 15 of this Agreement. The lien may be 
enforced in any manner allowed by law, including without limitation, by 
an action to foreclose a mortgage or mechanic’s lien under the applicable 
provisions of the laws of the State of Arizona. 
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this Agreement under this condition, any funds (other than the initial $25 per EDU payment) 
paid by the Landowner to the Coordinator for purposes of progressing the construction of any 
necessary infrastructure are refundable at that time and beconie due and payable to the 
Landowner within fifteen ( 1  5) days of termination of this Agreement. Any fees collected at the 
time of the execution of this Agreement are expressly lion refundable. In the event of termination 
of the Agreement, Coordinator shall remove or cause to be removed any registration of this 
Agreement with Pinal County and waive any lien rights it may have under this Agreement. 

8. Attorneys’ Fees. If any dispute arises out of the subject matter of this Agreement, 
the prevailing party in such dispute shail be entitled to recover from the other party its costs and 
expenses (including reasonable attorney’s fees) incurred in litigating or otherwise resolving such 
dispute. The parties’ obligations under this Paragraph 8 shall survive the closing under this 
Agreement. 

9. Applicable Law: Venue; Jurisdiction. This Agreement shall be governed by and 
construed in accordance with the laws of the State of Arizona, notwithstanding any Arizona or 
other conflict-of-law provisions to the contrary. The parties consent to jurisdiction for purposes 
of this Agreement in the State of Arizona, and agree that Maricopa County, Arizona, shall be 
proper venue for any action brought with respect to this Agreement. 

10. Interpretation. The language in all parts of this Agreement shall in a11 cases, be 
construed as a whole according to its fair meaning and not strictly for nor against any party. The 
section headings in this Agreement are for convenience only and are not to be construed as a part 
hereof. The parties agree that each party has reviewed this Agreement and has had the 
opportunity to have counsel review the same and that any rule of construction to the effect that 
ambiguities are to be resolved against the drafting party shall not apply in the interpretation of 
this Agreement or any amendments or any exhibits thereto. Except where specifically provided 
to the contrary, when used in this Agreement, the tenn “including” shall mean without limitation 
by reason of enumeration. Ail pronouns and any variations thereof shall be deemed to refer to 
masculine, feniinine or neuter, singular or plural, as the identity of the person(s) or entity(ies) 
may require. 

11. Counteruarts. This Agreement shall be effective upon execution by all parties 
hereto and may be executed in any number of counterparts with the same effect as if all of the 
parties had signed the same document. All counterparts shall be construed together and shaIl 
constitute one agreement. 

12. Entire Agreement. This Agreement constitutes the entire integrated agreement 
among the parties pertaining to the subject matter hereof, and supersedes all prior and 
contemporaneous agreements, representations, and undertakings of the parties with respect to 
such subject matter. This Agreement may not be amended except by a written instrument 
executed by all parties hereto. 

13. Additional Instruments. The parties hereto agree to execute, have acknowledged, 
and deliver to each other such other documents and instruments as may be reasonably necessary 
or appropriate to evidence or to carry out the terms of this Assignment. 
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14. Severability. Every provision of this Agreement is intended to be severable. If 
any term or provision hereof is illegal or invalid for any reason whatsoever, such illegality or 
invalidity shall not affect the validity or legality of the remainder of this Agreement. 

Incorporation bv Reference. Every exhibit, schedule and other appendix attached 

Notices. Any notice, payment, demand or communication required or permitted 
to be given by any provision of this Agreement shall be in writing and shall be delivered 
personally to the party to whom the same is directed or sent by registered or certified mail, return 
receipt requested, addressed to the addresses set forth on the signature page hereto. Any such 
notice shall be deemed to be delivered, given and received for all purposes as of the date so 
delivered if delivered personally, or three business days after the time when the same was 
deposited in a regularly maintained receptacle for the deposit of United States mail, if sent by 
registered or certified mail, postage and charges prepaid, or if given by any other method, upon 
actual receipt; provided that notwithstanding the foregoing, notice of any change of address shall 
be effective only upon actual receipt of such notice. 

15. 
to this Agreement and referred to herein is hereby incorporated in this Agreement by reference. 

16. 

17. Binding Effect; Partial Releases. This Agreement shall be binding upon and inure 
to the benefit of the successors and assigns of the respective parties. This Agreement constitutes 
a covenant running with the land, shall be binding upon the Land for the benefit of Coordinator, 
its successors and assigns and any person acquiring any portion of the Land, upon acquisition 
thereof, shall be deemed to have assumed the obligations of Landowner arising from this 
Agreement with respect only to that portion of the Land acquired without the necessity for the 
execution of any separate instrument. Any persodentity acquiring any portion of the Land shall 
be given credit for all fees paid as required by this Agreement as if the acquiring person/entity 
paid said fees directly. if phases andlor parcels within the Land are sold individually, 
Coordinator will ensure that at such time as the Landowner Payment has been paid in full for that 
particular phase and/or parcel, Coordinator shall release this Agreement of record from that 
particular phase and/or parcel, without releasing the Agreement from any other portion of the 
Land for which the Landowner Payment has not been paid in full. It is the intent of this 
Agreemen! to release that portion of any lien which relates to parcels and or plats that are paid in 
full. 

[Signatures are on the following page.] 
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IN WITNESS WHEREOF, the parties have entered into this Agreement as of the date 
first above written. 

COORDINATOR: 
Global Water Resources, LLC 
a Delaware Limited Liability Company 

By: !i/4/ 
Cindy M. o l e s  
Vice-president 

LAND0 WNER: 

SVVM 80 Limited Partners ip LLLP 
an &%\-UL ~ C L  !$ 

By: LK Real Real Estate, LLC 

Its: Manager 
an h 2 l U I . i  A limited liability company 
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) 
) ss. 

County of Maricopa 1 

STATE OF ARIZONA 

On before me, ',JWni I, c . (!L&g ke d , a Notary Public in and for said state, personally appeared Cindy M. Liles, personally known to 
me (or proved to me on the basis of satisfactory evidence) to be the persons whose names are 
subscribed to he within instrument and acknowledged to me that they executed the same in their 
authorized capacities, and that by their signatures on the instrument, the persons, or the entity 
upon behalf of which the persons acted, executed the instrument. 

cLbqJ4 WITNESS my hand and official seal. 

&&& Public in and for said Staye 

My Commission Expires: 

STATE OF ARIZONA ) 

County of Maricopa 1 
) ss. 

On ibt?&?vn&/L 1 ,  &?os", before me, ($-btcl;? 6. /A&j(,e,Z, 7 , 
a Notary Public in and for said state, personally appeared LA&& I% ~ V O U n d  9 

personally known to me (or proved to me on the basis of satisfactod evidench to be the persons 
whose names are subscribed to the within instrument and acknowledged to me that they executed 
the same in their authorized capacities, and that by their signatures on the instrument, the 
persons, or the entity upon behalf of which the persons acted, executed the instrument. 

WITNESS my hand and official seal. 

My Commission Expires: 

Notary Public in and for said State 
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EXHIBIT A 

INFRASTRUCTURE COORDINATION AGREEMENT 

LEGAL DESCRIPTION OF LAND 
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LEGAL DESCRIPTION 
FOR 

SVVM 80 

THE SOUTH HALF OF THE NORTHEAST QUARTER OJ? SECTION 29, 
TOWNSHIP 5 SOUTH, RANGE 5 EAST, GILA & SALT RIVER BASE MERIDIAN, 
PWAL COUNTY, ARIZONA. I 



EXHIBIT B 

INFRASTRUCTURE COORDIN AT1 ON AGREEMENT 

DEVELOPMENT SITE PLAN 
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EXHIBIT C 

INFRASTRUCTURE COORDINATION AGREEMENT 

START WORK NOTICE 

Landowner shall provide written notification to Coordinator six (6)  months prior to when 
services are required by Landowner and/or Landowners’ developer. 
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EXHIBIT D 

1NFRASTRUCTURE COORDINATION AGREEMENT 

DESCRIPTION OF SCW AND PVU SERVICES TO BE COORDINATED BY 
COORDTNATOR 

- 
- 
- 

Expand the existing CC&N water service area to include the Land 
Prepare a master water plan with respect to the Land 
Confirin and or develop sufficient water plant and well source capacity for 
the Land 
Extend a water distribution main line to the Delivery Point 
Provide will-serve letters to applicable governmental agencies necessary 
for final plat approvals with a schedule of commitment dates personalized 
for the Land 
Obtain a 100-year assured water supply and Certificate of Designation 
required for final plat approvals and Department of Real Estate approvals 
Provide expedited final subdivision plat water improvement plan check 
and coordination with the Arizona Department of Environmental Quality 
for Approvals to Construct 

- Obtain/Develop facilities extensioii agreement for construction of 
infrastructure within the Land (subject to reimbursement) 

- 
- 

- 

- 

- PVU 

- Expand the existing CC&N wastewater service area to include the Land 
- Prepare a master wastewater plan with respect to the Land 
- Develop a master reclaimed water treatment, retention, and distribution 

plan including interim well water supply for lake storage facilities. 
- Confirm and or develop sufficient wastewater plant capacity for the Land 
- Extend a wastewater collection system main line to the Delivery Point 
- Extend a reclaimed water line to a water storage facility within the Land 
- Provide all permitting and regulatory approvals including but not limited 

to an Aquifer Protection Pennit and Central Arizona Association of 
Governments (CAAG) 208 Water Quality Plan as necessary. 

- Provide wili-serve letlers to applicable governmental agencies necessary 
for final plat approvals with a schedule of commitment dates personalized 
for the Land 

- Provide expedited final subdivision plat wastewater improvement plan 
check and coordination with the Arizona Department of Environinental 
Quality for Approvals to Construct 

- ObtainDevelop facilities extension agreement for construction of 
infrastructure within the Land (subject to reimbursement) 
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EXHIBlT E 

INFRASTRUCTURE COORDlNATION AGREEMENT 

LINE EXTENSION AGREEMENT - SANTA CRUZ WATER COMPANY 

WATER FACILITIES EXTENSION AGREEMENT 

This Agreement is made this day of ,2005 by and between 

SANTA CRUZ WATER COMPANY, L.L.C. an Arizona limited liability company 

(“Company”), and > an (“Developer”). 

RECITALS: 

A. Developer desires that water utility service be extended to and for its real estate 

development located in Parcel __ of coiisisting of - (single family, 

multifamily, or commercial) lots, in Pinal County within the general vicinity of the City of 

Maricopa, Arizona (the “Development”). A legal description for the Development is attached 

hereto as Exhibit “A” and incorporated herein by this reference. The Developinent is located 

within Company’s Certificate of Convenience and Necessity (“CC&N”). 

B. Company is a public service corporation as defined in Article XV, Section 2 of 

the Arizona Constitution which owns and operates water utility facilities and holds a CC&N 

from the Coinmission granting Company the exclusive right to provide water utility service 

within portions of Pinal County, Arizona. 

C. Subject to the terms and conditions set forth hereinafter, Developer is willing to 

construct and install facilities within the Development necessary to extend water utility service to 

and within the Development, which facilities shall connect to the Company’s system as generaIly 

shown on the map attached hereto as Exhibit ‘73.” Company is willing to provide water utility 
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service to the Development in accordance with relevant law, including the rules and regulations 

of the Commission on the condition that Developer fully and timely perform the obligations and 

satisfy the conditions and requirements set forth below. 

COVENANTS AND AGREEMENTS: 

NOW, THEREFORE, in consideration of the foliowiiig covenants and agreements, and 

other good and valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged, the parties hereby agree as follows: 

I .  Construction of Facilities. Developer agrees to construct and install water 

distribution mains and pipelines, valves, booster stations, hydrants, fittings, service lines and all 

other related facilities and iinproveinents necessary to provide water utility service to each lot or 

building within the Development as more particularly described in Exhibit “C” attached hereto 

and incorporated herein by this reference (referred to hereinafter as the “Facilities”). The 

Facilities shall connect to the Company’s system at the point shown on the approved plans as 

generally depicted on the map attached hereto as Exhibit ‘73,” and shall be designed and 

constructed within the DeveIopinent in a manner which allows the provision of safe and reliable 

water utility service to each lot therein. Subject to the terms and conditions set forth herein 

(including, without limitation, Company’s rights of plan review and approval and inspection of 

final construction), Developer shall be responsible for all construction activities associated with 

the Facilities, and Developer shall be liable for and pay when due ail costs, expenses, claims and 

liabilities associated with the construction and installation of the Facilities. 

2. Construction Standards and Requirements. The Facilities shall meet and 

coinply with Company’s standards and specifications, and all engineering plans and 

specificatioiis for the Facilities shall be approved by Company and its engineers (“Company’s 



Engineer”), prior to the corninencement of construction. Company and Company’s Engineer 

shall review the plans and specifications and shall provide any requirements or comments as 

soon as practicable. Developer shall require that its contractor be bound by and conforin to the 

plans and specifications for the Facilities as finally approved by Company, The construction and 

installation of the Facilities shal1 be in conformance with the applicable regulations of the 

Arizona Department of Env ironinental Quality (“ADEQ”), the Commission, and any other 

governmental authority having jurisdiction thereover. 

3. Right of Insnection; Corrective Action. Company shall have the right to have 

Company’s Engineer inspect and test the Facilities at reasonable times during the course of 

construction as necessary to ensure conformance with plans and specifications. If at any time 

before the final acceptance by Company of the Facilities any construction, materials or 

workmanship are found to be defective or deficient in any way, or the Facilities fail to conform 

to this Agreement, theii Company may reject such defective or deficient construction, materials 

and/or workmanship and require Developer to fully pay for all necessary corrective construction 

efforts (“Corrective Action”). Company reserves the right to withhold approval and to forbid 

connection of any defective portion of the Facilities to Company’s system unless and until the 

Facilities have been constructed in accordance with plans and specifications and all applicable 

regulatory requirements. Further, Developer shall promptly undertake any Corrective Action 

required to remedy such defects and deficiencies in construction, materials and workmanship 

upon receipt of notice by Company. 

~rnreasonably withhold or delay acceptance of the Faciiities. 

The foregoing notwithstanding, Company shall not 

4. Transfer of Ownership. Upon completion and approval of the as-built Facilities 

by Company and any other goveriunental authority whose approval is required, Developer shall 
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transfer all right, title and interest in the Facilities to Company via a bill of sale in a form 

satisfactory to Company. Thereafter, Company shall be the sole owner of the Facilities and be 

responsible for their operation, maintenance and repair. Company’s ownership and 

responsibility shall include all distribution mains and/or related appurtenances within the 

Development up to the point of connection to the service line of each customer receiving service. 

Maintenance and repair of each service line, which lines are not part of the Facilities, shall be 

Developer’s, the Development’s or each individual customers’ responsibility. All work 

performed by or on behalf of Developer shall be warranted by Developer for one year from the 

date of transfer of the Facilities to Company against defects in materials and workmanship. 

Developer shall also covenant, at the time of transfer, that the Facilities are free and clear of all 

liens and encumbrances, and unless the time period for filing lien claims has expired, shall 

provide evidence in the form of lien waivers that all claims of contractors, subcontractors, 

mechanics and materialmen have been paid and satisfied. 

5. Final As-Built Drawings and Accounting of Construction Costs. Tminediately 

following completion and approval of the Facilities, Developer shall provide Company with 

three sets of as-built drawings and specifications for the Facilities and a reproducible copy of 

such drawings. Developer shall also provide an accounting of the cost of constructing and 

installing the Facilities, which amount shall be refundable in accordance with paragraph 8, 

below. Company shall have no obligation to furnish service to the Development or to accept the 

transfer of the Facilities until Developer has compfied with this paragraph. 

6. Easements. Developer shall be responsible for obtaining all necessary easements 

and rights-of-way for the construction and installation, and subsequent operation, maintenance 

and repair of the Facilities. Such easements and rights-of-way shall be of adequate size, location, 
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and configuration so as to allow Company ready access to the Facilities for maintenance and 

repairs and other activities necessary to provide safe and reliable water utility service, Such 

easements and rights-of-way shall be provided to Company by Developer at the same time as 

Developer transfers ownership of the Facilities pursuant to paragraph 4, above. At the time of 

transfer, all easements and rights-of-way shall be free of physical encroachments, encuinbraiices 

or other obstacles. Company shall have no responsibility to obtain or secure on Developer’s 

behalf any such easements or rights-of-way. 

7. Reimbursement for Engineering and Other Fees and Exnenses. Developer 

shall also reimburse Company for the costs, expenses and fees, including legal fees and costs that 

are incurred by Company for preparation of this Agreement, for reviewing and approving the 

plans and specifications for the Facilities to be constructed by Developer, for inspecting the 

Facilities during construction and other supervisory activities undertaken by Company, for 

obtaining any necessary approvals from governmental authorities (collectively the 

“Administrative Costs”). For such purpose, at the time of the signing of this Agreement, the 

Developer will pay an advance to the Company of Seven Thousand Five Hundred Dollars 

($7,500). Developer shall provide additional advances to Company, as may be requested by 

Company in writing from time-to-time, to reimburse Company for any additional Administrative 

Costs it incurs. AH amounts paid to Company pursuant to this provision shall constitute 

advances in aid of coiistruction and be subject to refund pursuant to paragraph 8, below. 

8 .  Refunds of Advances. Company shall refund annually to Developer an amount 

equal to seven percent (7%) of the gross annual revenues received by Company from the 

provision of water utility service to each bona fide customer within the Development. Such 

refunds shall be paid by Company on or before the first day of August, commencing in the fourth 
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calendar year folIowing the calendar year in which title to the Facilities is transferred to and 

accepted by Company and continuing thereafter in each succeeding calendar year for a total of 

twenty-two (22) years. No interest shall accrue or be payable on the amounts to be refunded 

hereunder, and any unpaid balance remaining at the end of such twenty-two year period shall be 

noli-refundable. In no event shall the total amount of the refunds paid by Company hereunder 

exceed the total amount of all advances made by Developer hereunder. For the purposes of this 

provision, the total amount of Developer’s advances shall be equal to Developer’s actual cost of 

constructing the Facilities, less the costs of any corrective action as defined in paragraph 3 

above, the costs of curing any defects arising during the warranty period, as provided herein, and 

the costs of any unreasonable overtime incurred in the construction of the Facilities, above, and 

the amounts paid by Developer to Company for Administrative Costs pursuant to paragraph 7, 

above, 

9. Company’s Obligation to Serve. Subject to the condition that Developer fully 

perform its obligations under this Agreement, Company shall provide water utility service to all 

custoiners within the Development in accordance with Company’s tariffs and scheduie of rates 

and charges for service, the rules and regulations of the Coinmission and other regulatory 

authorities and requirements. However, Company shall have no obligation to accept and operate 

the Facilities in the event Developer fails to make any payment provided in this Agreement, fails 

to construct and install the Facilities in accordance with Company’s standards and specifications 

and in accordance with the applicable rules and regulations of ADEQ, the Cominission or any 

other governrncntal authority having jurisdiction thereover, or otherwise fails to coinply with the 

term and conditions of this Agreement. Developer acknowledges and understands that 

Company will not establish service to any customer within the Development until such time as 
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Company has accepted the transfer of the Facilities, and all amounts that Developer is required to 

pay Company hereunder have in fact been paid. The foregoing notwithstanding, the Company 

shall not terminate service to any customer within the Development to whom service has been 

properly established as a consequence of any subsequent breach or nonperformance by 

Developer hereunder. 

10. Liability for Income Taxes. In the event it is determined that all or any portion 

of Developer’s advances in aid of construction hereunder constituted taxable income to 

Company as of the date of this Agreement or at the time Company actually receives such 

advances hereunder, Developer will advance funds to Company equal to the income taxes 

resulting froin Developer’s advance hereunder. These fiinds shall be paid to Company within 

twenty (20) days following notification to Developer that a determination has been made that any 

such advances constitute taxable income, whether by virtue of any determination os notification 

by a goveminental authority, amendment to the Internal Revenue Code, any regulation 

proinulgated by the Internal Revenue Service, or similar change to any statute, rule or regulation 

relating to this matter. Such notification shall include documentation reasonably necessary to 

substantiate the Company’s liability for income taxes resulting from the Developer’s advances in 

aid of construction under this Agreement. In the event that additional funds are paid by 

Developer under this paragraph, such funds shall also constitute advances in aid of construction. 

In addition, Developer shall indemnify and hold Company harmless for, from and against any tax 

related interest, fines and penalties assessed against Company and other costs and expenses 

incurred by Company as a consequence of late payment by Developer of amounts described 

above. 
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1 1 Notice. All notices and other written coinmunications required hereunder shail be 
sent to the parties as follows: 

COMPANY: 

Santa Cruz Water Company, L.L.C. 
Attn: Cindy M. Liles, Vice President 
22601 N. 19 Avenue 
Suite 210 
Phoenix, Arizona 8.5027 

tll 

DEVELOPER: 

i 

Each party shall advise the other party in writing of any change in the manner in which 

notice is to be provided hereunder. 

12. Governiw Law. This Agreement, and all rights and obligations hereunder, shall 

be subject to and governed by the rules and regulations of the Commission relating to domestic 

water utilities and generally shall be governed by and construed in accordance with the laws of 

the State of Arizona. Developer understands and acknowledges that Company’s rates and 

charges, and other terms and conditions applicable to its provision of utility service, may be 

modified from time-to-time by order of the Commission, Company shall provide Developer 

with copies of such orders that may affect Developer’s rights and obligations hereunder. 

13. 

14. 

Time is of the Essence. Time is and shall be of the essence of this Agreement. 

Indemnification: Risk of Loss. Developer shall indemnify and hold Company 

harmless for, from and against any and all claims, demands and other liabilities and expenses 

(including attorneys’ fees and other costs of litigation) arising out of or otherwise relating to 

Developer’s failure to coinply with any of the terms and conditions contained herein., including 
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(without limitation) Company's refusal to serve any unit within the Development based on 

Developer's failure to pay all amounts required hereunder in a timely manner. Developer's duty 

to indemnify Company shall extend to all construction activities undertaken by Developer, its 

contractors, subcontractors, agents, and employees hereunder. 

15. Successors and Assigns. This Agreement may be assigned by either of the 

parties provided that the assignee agrees in writing to be bound by and fully perform all of the 

assignor's duties and obligations hereunder. This Agreement and all terms and conditions 

contained herein shall be binding upon and shall inure to the benefit of the successors and 

assigns of the parties. 

16. Dispute Resolution. The parties hereto agree that each will use good faith efforts 

to resolve, through negotiation, disputes arising hereunder without resorting to mediation, 

arbitration or Iitigation. 

17. Integration: One Agreement. This Agreement supersedes all prior agreements, 

contracts, representations and understandings concerning its subject matter, whether written or 

oral. 

18. Attorneys' Fees. The prevailing party in any litigation or other proceeding 

concerning or related to this Agreement, or the enforcement thereof, shall be entitled to recover 

its costs and reasonable attorneys' fees. 

Authority to Perform. 19. Company represents and warrants to Developer that 

Company has the right, power and authority to enter into and fully perform this Agreement. 

Developer represents and warrants to Company that Developer has the right, power and authority 

to enter into and fully perform this Agreement. 

DEVELOPER: 
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SANTA CRUZ WATER COMPANY, L.L.C. 
an Arizona limited liability company 

Cindy Liles 
lts: Vice President 
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EXHIBIT “A” 

Legal Description 
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EXHIBIT “B” 

Point(s) of Connection 
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EXHIBIT “C” 

Water Facilities Budget 
(Required to be completed by Developer prior to execution of agreement) 

ltern QTY UNIT UNIT $ TOTAL $ 
8” C-900, Class 150 Water LF 
Main 
8” Valve Box & Cover 
Fire Hydrant, Coinplete 
3 14” Double Water Service 
3 14” Single Water Service 
1 %’ Landscape service 
2” Landscape service 
1 ”  Landscape service 
Subtotal 
Sales Tax 
TotaI 

EA 
EA 
EA 
EA 
EA 
EA 
EA 
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EXHIBIT F 

INFRASTRUCTURE COORDINATION AGREEMENT 

LINE EXTENSION AGREEMENT - PAL0 VERDE UTILITIES COMPANY 

SEWER FACILITIES EXTENSION AGREEMENT 

This Agreement is made this day of ,2005 by and between 

PAL0 VERDE UTILITIES COMPANY, L.L.C. an Arizona limited liability company 

(“Company”), 2 an (“Developer”). 

FCECITALS: 

A. Developer desires that sewer utility service be extended to and for its real estate 

development located in Parcel - of consisting of - (single family, 

multi-family or commercial) lots, in Pinal County within the general vicinity of the City of 

Maricopa, Arizona (the “Development”). A legal description for the Development is attached 

hereto as Exhibit “A” and incorporated herein by this reference. The Development is located 

within Company’s Certificate of Convenience and Necessity (,CC&N”). 

B. Company is a public service corporation as defined in Article XV, Section 2 of 

the Arizona Constitution which owns and operates a sewage treatment plant and collection 

system and holds a CC&N from the Commission granting Coinpany the exclusive right to 

provide sewer utility service within portions of Pinal County, Arizona. 

C. Developer is willing to construct and install facilities within the Development 

necessary to extend sewer utility service to and within the Development which facilities shail 

connect to the Company’s system as generally shown on the map attached hereto as Exhibit “B.” 

Company is willing to provide sewer utility service to the Development in accordance with 

relevant law, including the rules and regufations o f  the Commission on the condition that 
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Developer fully and timely perform the obligations and satisfy the conditions and requirements 

set forth below. 

COVENANTS AND AGREEMENTS: 

NOW, TE3EJXEFORE, in consideration of the following covenants and agreements, and 

other good and valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged, tlie parties hereby agree as follows: 

1. Construction of Facilities. Developer agrees to construct and install sewage 

collection mains, manholes, pumping stations and/or such other facilities and improvements 

necessary to provide sewer utility service to each lot or building within the Development as more 

particularly described in Exhibit “C” attached hereto and incorporated herein by this reference 

(referred to hereinafter as the “Facilities”). The Facilities shall connect to the Conipany’s system 

at the point shown on the approved plans as generally depicted on the map attached hereto as 

Exhibit “B,” and shall be designed and constructed within the Development in a manner which 

allows the provision of safe and reliable sewer utility service to each lot therein. Subject to the 

terms and conditions set forth herein (including, without iimitation, Company’s rights of plan 

review and approval and inspection of final construction), Developer shall be responsible for all 

cotwtruction activities associated with the Facilities, and Developer shall be liable for and pay 

when due all costs, expenses, claims and liabilities associated with the construction and 

installation of the Facilities. 

2. Construction Standards and Requirements. The Facilities shall m e t  and 

comply with Company’s standards and specifications, and all engineering plans and 

specifications for the Facilities shall be approved by Company and its engineers (“Company’s 

Engineer”) prior to the commencement of construction. Company and Company’s Engineer 

520552 



shall review the plans and specifications and shall provide any requirements or comments as 

soon as practicable. Developer shall require that its contractor be bound by and conform to the 

plans and specifications for the Facilities as finally approved by Company. The construction and 

installation of the Facilities shall be in conformance with the applicable regulations of the 

Arizona Department of Environmental Quality (“ADEQ”), the Commission, and any other 

governmenta1 authority having jurisdiction thereover. 

3. Right of Inspection; Corrective Action. Company shall have the right to have 

Company’s Engineer inspect and test the Facilities at reasonable times during the course of 

construction as necessary to ensure conformance with plans and specifications. I f  at any time 

before the final acceptance by Company of the Facilities any construction, materials or 

workmanship are found to be defective or deficient in any way, or the Facilities fail to conform 

to this Agreement, then Company may reject such defective or deficient construction, materials 

and/or workmanship and require Developer to fully pay for all necessary corrective construction 

efforts (“Corrective Action”). Company reserves the right to withhold approval and to forbid 

connection of any defective portion of the Facilities to Company’s system unless and until the 

Facilities have been constructed in accordance with plans and specihations and all applicable 

regulatory requirements. Further, Developer shall promptly undertake any Corrective Action 

required to remedy such defects and deficiencies in construction, materials and workmanship 

upon receipt of notice by Company. The foregoing notwithstanding, Company shall not 

unreasonably withhold or delay acceptance of the Facilities. 

4. Transfer of Ownership. Upon completion and approval of the as-built Facilities 

by Company and any other governmental authority whose approval is required, Developer shall 

transkr all right, title and interest in the Facilities to Company via a bill of safe in a form 
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satisfactory to Company. Company, in its sole discretion, may require Developer to conduct a 

video inspection of any of the Facilities prior to final approval and acceptance to ensure that no 

breaks or similar defects exist. Thereafter, Company shall be the sole owner of the Facilities and 

be responsible for their operation, maintenance and repair. Company’s ownership and 

responsibility shall include all pumping stations, manholes, collection and transmission mains 

and/or related appurtenances within the Development up to the point of connection of the sewer 

line of each customer receiving service to the collection main. Maintenance and repair of each 

sewer service line, which lines are not part of the Facilities, shall be Developer’s, the 

Development’s or each individuaf customers’ responsibility. All work performed by or on behalf 

of Developer shalt be warranted by Developer for one year from the date of transfer of the 

Facilities to Company against defects in materials and workmanship. Developer shalt also 

covenant, at the time of transfer, that the Facilities are free and clear of all liens and 

encumbrances, and unless the time period for filing lien claims has expired, shall provide 

evidence in the form of lien waivers that all claims of contractors, subcontractors, mechanics and 

materialmen have been paid and satisfied. 

5 .  Final As-Built Drawings and Accounting of Construction Costs. linmediateiy 

following completion and approval of the Facilities, Developer shall provide Company with 

three sets of as-built drawings and specifications for the Facilities and a reproducible copy of 

such drawings. Developer shall also provide an accounting of  the cost of constructing and 

installing the Facilities, which amount shall be refundable in accordance with paragraph 8, 

below. Company shall have no obligation to furnish service to the DeveIopment or to accept the 

transfer of the Facilities until Developer has complied with this paragraph. 
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6. Easements. Developer shall be responsible for obtaining all necessary easements 

and rights-of-way for the construction and installation, and subsequent operation, maintenance 

and repair of the Facilities. Such easements and rights-of-way shall be of adequate size, location, 

and configuration so as to allow Company ready access to the Facilities for maintenawe and 

repairs and other activities necessary to provide safe and reliable sewer utility service. Evidence 

of such easements and rights-of-way shall be provided to Company by Developer at the same 

time as Developer transfers ownership of the Facilities pursuant to paragraph 4, above. At the 

time of transfer, all easements and rights-of-way shall be free of physical encroachments, 

encumbrances or other obstacles. Company shall have no responsibility to obtain or secure on 

Developer’s behalf any such easements or rights-of-way. 

7. Reimbursement for Engineering: and Other Fees and Expenses. Developer 

shall also reimburse Company for the costs, expenses and fees, including legal fees and costs that 

are incurred by Company for preparation of this Agreement, for reviewing and approving the 

plans and specifications for the Facilities to be constructed by Developer, for inspecting the 

Facilities during construction and other supervisory activities undertaken by Company, for 

obtaining any necessary approvals from governmental authorities (collectively the 

“Administrative Costs”). For such purpose, at the t h e  of the signing of this Agreement, the 

Developer will pay an advance to the Company of Seven Thousand Five Hundred Dollars 

($7,500). Developer shall provide additional advances to Company, as may be requested by 

Company in writing from time-to-time, to reimburse Company for any additional Administrative 

Costs it incurs. All amounts paid to Company pursuant to this provision shall constitute 

advances in aid of construction and be subject to refund pursuant to paragraph 8, below. 



8. Refunds of Advances. Coinpany shall refund annually to Developer an ainount 

equal to two and one-half percent (2.5%) of the gross annual revenues received by Company 

from the provision of sewer utility service to each bona fide customer within the Development. 

Such refunds shall be paid by Company on or before the first day of August, commencing in the 

fourth calendar year following the calendar year in which title to the Facilities is transferred to 

and accepted by Company and continuing thereafter in each succeeding calendar year for a total 

of twenty-two (22) years. No interest shall accrue or be payable on the amounts to be refuiided 

hereunder, and any unpaid balance remaining at the end of such twenty-two year period shall be 

non-refundable. In no event shall the total amount of the refunds paid by Company hereunder 

exceed the total amount of all advances made by Developer hereunder. For the purposes of this 

provision, the total amount of Developer’s advances shall be equal to Developer’s actual cost of 

constructing the Facilities, less the costs of any corrective action as defined in paragraph 3 

above, the costs of curing any defects arising during the warranty period, as provided herein, and 

the costs of any unreasonable overtime incurred in the construction of the Facilities, above, and 

the amounts paid by Developer to Company for Administrative Costs pursuant to paragraph 7, 

above. 

9. Company’s Obligation to Serve. Subject to the condition that Developer fully 

perform its obligations under this Agreement, Coinpany shall provide sewer utility service to all 

customers within the Development in accordance with Company’s tariffs and schedule of rates 

and charges for service, the rules and regulations of the Commission and other regulatory 

authorities and requirements. However, Company shaIl have no obligation to accept and operate 

the Facilities in the event Developer fails to make any payment provided in this Agreement, fails 

to construct and install the Facilities in accordance with Coinpany’s standards and specifications 
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and in accordance with the applicable rules and regulations of ADEQ, the Commission or any 

other governinental authority having jurisdiction thereover, or otherwise fails to comply with the 

terms and conditions of this Agreement, Developer aclcnowledges and understands that 

Company will not establish service to any customer within the Development until such time as 

Company has accepted the transfer of the Facilities, and all amounts that Developer is required to 

pay Company hereunder have in fact been paid. The foregoing notwithstanding, the Company 

shall not terminate service to any customer within the Development to whom service has been 

properly established as a consequence of  any subsequent breach or nonperformance by 

Developer hereunder. 

10. Liabilitv for Income Taxes. In the event it is determined that all or any portion 

of Developer’s advances in aid of construction hereunder constituted taxable income to 

Company as of the date of this Agreement or at the time Company actually receives such 

advances hereunder, Developer will advance funds to Company equal to the income taxes 

resulting from Developer’s advance hereunder. These funds shall be paid to Company within 

twenty (20) days following notification to Developer that a determination has been made that any 

such advances constitute taxable income, whether by virtue of any determination or notification 

by a governmental authority, amendment to the Internal Revenue Code, any regulation 

promulgated by the Internal Revenue Service, or similar change to any statute, rule or regulation 

relating to this matter. Such notification shall include documentation reasonably necessary to 

substantiate the Company’s liability for income taxes resulting from the Developer’s advances in 

aid of construction under this Agreement. In the event that additional funds are paid by 

Developer under this paragraph, such funds shall also constitute advances in aid of construction. 

In addition, Developer shall indemnify and hold Company harmless for, from and against any tax 
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related interest, fines and penalties assessed against Company and other costs and expenses 

incurred by Company as a consequence of late payment by Developer of amounts described 

above. 

11. Notice. All notices and other written communications required hereunder shall be 

sent to the parties as follows: 

COMPANY: 

Palo Verde Utilities Company, L.L.C. 
Altn: Cindy M. Liles, Vice President 
22602 N. 19 Avenue 
Suite 210 
Phoenix, Arizona 85027 

til 

DEVELOPER: 

Each party shall advise the otlier party in writing of any change in the manner in which 

notice is to be provided hereunder. 

12. Governing Law. This Agreement, and all rights and obligations hereunder, shall 

be subject to and governed by the rules and regulations of the Commission relating to domestic 

sewer utilities and generally shall be governed by and construed in accordance with the laws of 

the State of Arizona. Developer understands and acknowledges that Company’s rates and 

charges, and other terms and conditions applicable to its provision of utility service, may be 

modified from time-to-time by order of the Commission. Company shall provide Developer 

with copies of such orders that may affect Developer’s rights and obligations hereunder. 

13. Time is of the Essence. Time is and shall be of the essence of this Agreement. 
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14. Indemnification: Risk of Loss. Developer shall indemnify and hold Company 

harmless for, froin and against any and all claims, demands and other liabilities and expenses 

(including attorneys’ fees and other costs of litigation) arising out of or otherwise relating to 

Developer’s failure to comply with any of the terms and conditions contained herein, including 

(without limitation) Company’s refusal to serve any unit within the Development based on 

Developer’s failure to pay all amounts required hereunder in a timely manner. Developer’s duty 

to indemnify Coinpany shall extend to all construction activities undertaken by Developer, its 

contractors, subcontractors, agents, and employees hereunder. 

15. Successors and Assims. This Agreement may be assigned by either of the 

parties provided that the assignee agrees in writing to be bound by and fully perform all of the 

assignor’s duties and obligations hereunder. This Agreement aiid all terms and conditions 

contained herein shall be binding upon and shall inure to the benefit of the successors and 

assigns of the parties. 

16. Dispute Resolution_. The parties hereto agree that each will use good faith efforts 

to resolve, through negotiation, disputes arising hereunder without resorting to mediation, 

arbitration or litigation. 

17. Integration: One Agreement. This Agreement supersedes all prior agreements, 

contracts, representations and understandings concerning its subject matter, whether written or 

oral. 

18. Attorneys’ Fees. The prevailing party in any litigation or other proceeding 

concerning or related to this Agreement, or the enforcement thereof, shall be entitled to recover 

its costs and reasonable attorneys’ fees. 

\ 
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19. Authoritv to Perform. Company represents and warrants to Developer that 

Company has the right, power and authority to enter into and fully perform this Agreement. 

Developer represents and warrants to Company that Developer has the right, power and authority 

to enter into and fully perform this Agreement. 

DEVELOPER: 

BY 
lts 

COMPANY: 

P A L 0  VERDE UTILITIES COMPANY, L.L.C., 
an Arizona limited liability company 

R v  
Cindy Liles 

Its: Vice President 
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EXHIBIT “A” 

Legal Description 
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EXHIBIT “B” 

Point(s) of Connection 
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EXHIBIT “C” 

Wastewater Facilities Budget 
(Required to be completed by Developer prior to execution of agreement 

QTY UNIT UNIT $ TOTAL $ 
Item 
8” SDR 35 Sewer Main LF 
10” SDR 35 Sewer Main LF 
4’ Manhole EA 

4” Sewer Service EA Subtotal 
Sales Tax 
Total 

Sewer Cleanout EA 
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WHEN RECORDED RETURN TO: 

Global Water- Resources, LLC 
214LO N. 19‘” Avenue 
Suite 201 
Phoenix, Aiizotia 85027 

INFRASTRUCTURE COORDINATION AND FINANCE AGREEMENT 

THIS INFRASTRUCTURE COORDINATlON AND FINANCE AGREEMENT 
(“Am-eemeiit”) entered into as of December s, 200G, by and between Global Water 
Resources, LLC, a Delaware limited liability company (hereinafter “Coordinator”), and CHI 
Construction Company, an Arizona coiporafion (hereinafter “Landowner”), for the financing and 
coordination o i  utility infi-astructi~re necessary to provide water and wastewater services to 
certain Iwd owned by Landowner in Piiial. County, Arizona, as shown 011 Exhibit A (hereinafter 
the “m”), which is being developed as a master pfamed community known as Legends, and 
certain other parcels of land listed on Exhibit B (hereinafter the “Out Parcels”) and located 
within the exterior boundaries of thc Land which arc not preseiitly owncd by Landowner but 
which may be acquired by Landowner, its affiliate D. R. Horton, hc., or any of their respective 
subsidiaries and affiliates after execution oP this Agreemenl. In th is  Agreement, tlic Coordinator 
and Landowner are soinctiines referred to individually as a ‘‘W’ and collectively as the 
“Parties.” 

RECITALS 

A. Coordinator is engaged in the business of, ainong other things, providing services 
or benefits to Landowners, stich as: (i) providing construction scivices for water and wastewater 
treatiiient facilities and infmstructure, and (ii) providing financing for the provision of water and 
wastewater treatmcnt facilities and infrastructure in advance of and with no guarantee of 
custo rn el- coimect io tis. 

B. Santa Cruz Water Company, LLC, (“a’) and Palo Verde Utilitics Company, 
LLC, ( I ‘ p v u ( I )  are Arizona public service corporations authorized to provide water and 
wastewater services, rcspectively, within the geographic areas covercd by certificates of 
coiivenicnce aiid neccssity (”CC&Ns”) issued by the Arizona Coiporation Coinmission (the “rn’’). Coordinator is the owner of SCW and PVU and providcs equity for the capita1 
iinprovemeiits of SCW and FVU. No portion of the Land or Out Parcels are located within thc 
existing CC&Ns of SCW or PVU. Coordinator has an application pending to lransfcr the 
CC&Ns of SCW aid  PVU to corporate cntities owned by Global Water, Inc. (“Global fnc.”), a 
wholly owned subsidiary of Global Water Resowccs, LLC or Coordinator. 



C .  Francisco Grande Utilities Company ("F3") is an Arizona public scivice 
corporation authorized to provide water and wastewater services within the gcographic areas 
covered by its CC&Ns in Pinal County, Arizona, as shown on Exhibit C. A portion of the Land 
is locatcd within the boundarks of the CC&N of FG as dcpicted on Exhibit C. 
Contcmpouaneous with the exccution of this Agreement, Global iiic. atid FG have entered into 
that certain Stock Purchase Agree~iienl of even date hcrcwith, (the 'I.'rancisco Grande Stock 
Purchase Ayrccnicnt") whereby Global Inc. will acquire control of the water and wastewater 
CC&Ns of FG by i~urcliasing all of the stock o f  FG (the "FG Stock"). 

D. CP Water Cotnpany ("a') is an Arizoua public service corporation authorized to 
provide water service withiit tlic geographic area covered by its CC&N in Pinal County, Arizona, 
as shown on Exhibit D. CP's CC&N is located entii-cly within the boundarics of the Land and 
the Out Parcels as depicted on Exhibit D. Contemporaneous with the executioii of this 
Agreement, Global Inc. and Landowner have entered into that certain Sale and Purchasc and 
Partial Fuiiding Agreement of even datc herewith, (the "Safc and Purchase and Partial Funding 
Aareement") whereby Global fnc. wilt acquire the control of the CC&N of CP By prtrchasing all 
of the stock of CP (the "CP Stock"). CP is a wholly-owned subsidiary of Landowner. 

E. SCW, PVU, FG and CP ai-e collectively referred to herein as the "Utilities." SCW 
FG and CP arc sometimes referred to collectively as thc "Water Utilities." PVU and FG arc 
sometinies refei-red to collectively as the "Wastewater Utilities." The water and wastewater 
services to be provided by the Utilities are colIectively referred to herein as "Utility Services." 

F. Landowner is in thc process of entitling and/or developing the Land. A portion of 
the Land is presently hcludcd in the CC&Ns o f  FG, CP and Anzona Water Company ("AWC"). 
The balance of the Land is not included in any existing utility CC&N for watcr or wastewater 
servicc Landowncr may acquire, entitlc and develop oiic or more of the Out Parcels listed on 
Exhibit 8 In connection with the dcvclopiiient of thc Land and Oiit Pal-ccls, Landowner desires 
(i) to engage Coordinator to providc various services inchding, but not limited to, anangiiig arid 
cootdiiiating for the Landowiicr the provision of Utility Services with respect lo the Land, arid if 
applicable, thc Out Parcels, and ( i i )  to work with the Utilities to Include unceitificated portions 
of the Land and, Z applicable, Out Parcels as part of a CC&N service area expansion for the 
Utilities, on the teims and conditions hcrcinafter set Corth. Landowner inay entitle and sell the 
Land and, if applicable, Out Pxccls i n  multiple phases to eiititics for future dcvelopment. 
Through Coordinator, Laiidowncr has izquestcd Utility Services fi-om the Utilitics within their 
respective CC&Ns and any subsequent expansions thereor. Tli i~~igli  Coordinator, the Utilities 
have agrecd to provide Utility Services to the Land and thc Out Parcels, i 1  applicable. 

G. The Parties acknowledge that thc cxpansion of thc CC&Ns niay be conditioned on 
thc issuance of appropriate pcrinits and/or approvals by thc Arizona Department of Water 
Resources ("AD WR"), Arizona Depatlment o f  Eiivil-omncntal Quality ("ADEQ"), Pinal County, 
City of Casa Graiide ("Casa Grande") and the Central Arizona Association of Governmeills 
("CAAG"). 

H. The Parties acknowledge that the Out Parcels listcd on Exhibit B are not currentiy 
included as part of the Land. The Parties further acknowledge that Out Parcels acquired by 
Landownel- shall be covered under the tcrins and conditions of this Agreement. 
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1. The Parties acknowlcdge that PVU filed an application for CAAG 208 approval 
on December 30, 2005, with respect lo the Land and the Out Parcels. CAAG 208 approval for 
the Land and thc Out Parcels is anticipated by thc cnd of the first quarter of 2007. 

J. The Parties recognize that AWC has a CC&N to providc water service to a 
portion of thc Land and/or Out Parccls as  shown on Exhibit E (the “AWC CC&N Area”). The 
Parties acknowledge and agree that if any portion of tlie Land and/or Out Parcels within the 
AWC CC&N Area becomes certificated to the Water Utilities as a result of a sate, transfer, 
conveyaicc 01- swap of AWC’s CC&N to the Water Utilities, thcn such area shall be governed by 
the pricing, tcrms and conditions of this Agreement. 

K. The Parties rccognize and acknowledgc that this Agreement is a financing and 
coordinating agreenieiit only. The Parties also rccognize and acknowlcdge that $500 per 
equivalent dweHing unit, which is part thc Landowner Payment of $3,600 as defined in Section 
4.0 of this Agreemcnt, will be utilized towards the purchase of FG and CP. The Landowner does 
not and wilI not have any owitetsliip in FG and CP. The Landowner Payment, excluding the 
$500 per equivalent dwelling unit utilized for the purchase of FC; and CY, required and defined 
i n  Section 4.0 of this hgreemeiit, icprcsents an approxiniation of the carrying costs associated 
with interest and capitalized intcrcst associated with tlic financing of watcr and wastewater 
in€i-astructure for the benefit of the Laiidowner until such time as tlic rates associated with the 
provision of Utility Services within the Land and, if applicable, Out Parcels generate sufficient 
revenue to cairy the 011 going carrying costs for this infiasti-ticture. Nothing in this Agreement 
should be construed as a payment of principal or a contribution or advance in aid of construction 
to the Utilities, aiid no Landowner Payment hcrcunder shall bear any repyrneiit obIigation of 
any kind or nature in the firture; provided, however, that Laiidownci- shall be entitled to certain 
credits against such fees as provided in  Section 4(c) of this Agreement. 

AGREEMENT 

NOW, THEREFORE, for good and valiiablc consideration, the rcceipt and sufficiency 
of which are hereby achiowledgcd, the Parlies hercto agree as follows: 

1. Obligations of Coordinator. 

a. Upon execution of this Agreement, and subject onIy to the Ulifilies 
obtaining tlic applicable rcgulatory approvals, Coordinator shall: 

0 )  l a d ;  tate, arrange and coordinate with the appropriatc 
Ulilities to provide UtjJity Services to thc Land axid Out Parccls, if applicablc, including without 
limitation, obtaining all necessary pcmits and approvals from ACC, ADWR, ADEQ, Pinal 
Couiity, Casa Grande and CAAG, as well as filing atid prosecuting necessary applications to 
expand the CC&Ns of tlie Ulilities to include the Land and, ifapplicable, Out Parcels. 

(ii) facilitate, arrznge and coordinate appropriate “will 
scrve” letters to he issued by tbc Utilities to Landowner for tlie Land as requested by Landowner 
no later than December 3 1, 2006 and to racilitate, aiiange and coordinate with the appropriate 
Utililies for the submission of applications for exteiisions of their respective CC&Ns, as 
appropriatc, to include the Land 110 later than January 3 1, 2007. 
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(iii) facilitate, arrange and coordinatc appropriate "will 
serve" Ictters to be issued by tlie Utilities to Landowner for any Out Parcels acquircd by 
Landowncr no later than sixty (60) days after a written request for a "will serve" letter fi-om 
Landowner, and to facilitate, arrange and coordinate with tlie appropriate Utilitics to file 
applications for extensions ol' their respcctivc CC&Ns, as appropriate, to include snch Out 
Parccls within the next extension application filed by the Utilities IoHowing a written request by 
Landowner for service from the Utilities. 

(iv) in accordance with thc Master Water Plan for Lcgends 
prepared by CMX, LLC, dated November 2006 and sealed November 20, 2006, fxcilitate, 
ai-rangc and coordinate with Water Utilities the coiistruclion and instatlation of all required watcr 
production (ie., wells and/or surface water delivery infrastructure), storage tanks and rcservoirs, 
treatment facilities , pressnri za tion i iifixtru c ture aiid trans ni i ssi on 111 ains ("Transmission Mains") 
with a diameter of sixteen (16) inches or largcr (collectively, tlie "Water Backbone 
lnfrastmcture") necessary for the Water Utilities to provide water Utility Services to customers 
who will reside or bc located within the Land and, if applicable, Out Parcels, regardless of 
whether Water Backbone hifiastnicture is located inside or outsidc the boundaries of the 
Land or any Oirt Parcels. Landowner sliall have the right, but not the obligation, to dcsign, 
pennit, install and/or construct the Transmission Mains located within the boundaries of the 
Land and, if applicable, Out Parccls. In the case of stich an clection, Landowner shall exercise 
good faith in procuring design, permitting, installation atid construction services for a reasonable 
cost, and Coordinator shall arrange for the Water Utilities to reimburse Landowner for all costs 
of designing, perniitting, installing and coristnicting (collectively, the "Large Transniission Main 
Construction Costs'') tfiosc Transmission Mains with a diameter of sixteen (1 6) inches or larger 
as shown on Exhibit F within thirty (30) days after presentation of an invoice and appropriate 
construction lien releases by Landowner supporting the Large Transrnission Main Constructioii 
costs. 

(v) 111 accordance with the Master Wastewater Plan for 
Legends prepared by CMX, LLC, dated Novcmbcr 2006 and sealcd November 20, 2006 (the 
"Master Wastewater Plan"), facilitate, arrange and coordinate with Wastewatcr Utilities the 
construction aid iiistallaliori of all required wastewater treatment inhastructure and collection 
mains ("Collection Mains") with a diameter of fifteen (1 5 )  inches ot' larger (collectively, the 
"Wastewater Backbone Infrastntcture") necessary for tlic Wastewater Utilities to provide 
wastewater Utility Seivices to customers who will residc or be located within the Land and, if 
applicable, Out Parcels, regardless of wlietlier such Wastewater Backbone Infrastnicture is 
iocated inside or outside thc boundaries of tlie Land or any Out Parccls. Landowner shall have 
the riglit, but not the obligation, to design, permit, iristall and/or construct the Collcction Mains 
located witliin the boundaries of the Land and, if applicable, Out Parcels. In the case of such an 
election, Landowner shall exercise good faith in procuring design, peimitting, installation and 
coilshuction services for a reasonable cosl, and Coordinator shall arangc for the Wastewater 
Utilities to reimburse Laridowiier for all casts of designing, pcrmitting, installing and 
consti-ucting (collectively, the "Large Collection Main Construction Costs") lhose Collection 
Mains with a diameter of fifteen (15) iiiches or larger as shown on Exhibil G within thirty (30) 
days after presentation of an invoice aiid appropriate construction lien releases by Landowner 
supporliiig the Large Collection Main Construction Costs 
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(vi) facilitate, arrange and coordinatc with Waslewater 
Utilities tIic construction of a reclaiiiicd water delivery line with a diameter not less than twelve 
( I  2) inchcs (the "Off-Site Reclainicd Water Line") from Utilities' wastcwatcr treatment facilitics 
to a point of coimection ("Point of Coiiiiectioii") oil the botindary of the Lalid as shown on 
Exhibit H. 

I 

(vii) facilitate, an-ange a13cl coordinate with Wastewater 
Utilities the constiwtion and installation of a twclve-inch (12") reclaimed water delivery iinc 
(the "On-Site Reclaimed Water Line") connccfing the Point of Connection to seven (7) integrated 
irrigation impoundments withiti the Land (the "Reclaiiiied Watcr Reservoirs") as shown on 
Exhibit H. Landowner shall have thc right, but not the obligation, to design, permit, install 
and/or coiistnict the On-Site Reclaimed Water Line. In the case of such an eIection, Landownei- 
shall exercise good fdith in procuring design, pennilling, installation and coiistnictjon services 
for a reasonable cost, and Coordinator sliall ai-range for thc Wastewater Utilitics to reimburse 
Laidowncr for all costs of designing, peiniitting, installing and constructing the On-Sitc 
Reclaimed Water Line (collectively, the "On-Sitc Reclaimed Water Linc Construction Costs") 
within tbii-ty (30) days after presentation of  an invoice and appropriate construction licn releases 
by Laiidowncr supporting the On-Sitc Reclaimed Water Linc Constr~lction Costs. Lalidowner 
sliali be rcsponsible for coiistnicting the Reclaimed Watcr Reservoirs. 

b. Coordinator shall facilitate, arrange and coordinate thc coiistruction of the 
Water Backbone hifiastructure, Wastewater Backbone Infiastmcturc and Off-Site Reclaimed 
Water Line in phases consistcnt with Landowner's development of the Land and Out Parcels, if 
applicablc. Coordinator shall facili tale, aimige and coordinate with the Utilities to have Utility 
Serviccs in place to Phase 1 ("Phase I") of thc Land by Octobcr 31, 2007, as shown on Exllibit 1. 

c. In the event a lift station is required in order for the Wastcwater Utilities to 
provide Wastewater Services to the Land or any Out Parcefs, such lift station shall be constnicted 
at a localion mutually acceptable to the Wastewatcr Utilities and Landowner. All costs 
associated with thc dcsign, peiniitting and conslruction of such a lift station shall be borne by the 
Wastcwater Utilitics and not tlie Landowner. 

ti. Coordinator acknowledges and agrees on behalf of itself and the Utilities 
that Lnndowner may obtain water for pre-wetting, grading, compacting, trenching, back-filling 
and a11 other construction act1 v i ti es (col lectivcl y, "Construction Water") necessary for [he 
conslniction of tlie first 3,745 EDUs on thc Lalid fioin: (i) any wells owned or coiltrolled by 
Landowner; (ii) the Central Arizona Project ("mi'); and/or (iii) any ii-rigalioii district 
authorized to dclivcr waler to the Land. For all EDUs constructed subsequent to thc first 3,745 
EDUs, Landowner shall purchase Construction Water from tlic Utilities and Coordiuator shall 
facilitate, arrange and coordinate with Utilitics the delivery of Construction Water ("Utility- 
Delivered Construction Water") to Landowner from (i) wells owned or controlled by Landowner 
or Utilities; (ii) the CAP; (iii) m y  irrigation district authorized to delivcr water to the Land; 
and/or (iv) one or iiiorc wastewater treatment plants opcrated by Utilities and delivercd through a 
reclaimed water linc. The rates charged by TJtilities for Utility-Dclivered Constnictioii Watcr 
shall be, as applicable, the following: (i)  $250 per acre-loot for C A P  water or water obtained 
form an irrigation district, which rate shall be fixed so long as Landowncr IS developing the 
Land; (ti) Utilities' thcn-current tariffed rate for reclaimcd water (also known as treated effluent) 
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or for water delivercd dircctly ft-om wells owned by Landowner or Utilities to Landowner’s 
Cotistruction Watcr storage facilities (which rate is currcntly $1 00 per acre-foot); or (ii i)  Utilities’ 
then-currcnt tariffed rate for water fiom a pressurized liydmnt or potable water main (which rate 
is cimcntly $3.60 per thousaiid gallons). If at  any time the Utilities are unable to supply 
Construction Water to Landowner pili-suant lo this Section I (d), then Landowner shall havc the 
right lo obtain Coiistmction Water from any othcr soul-ce during such time as Utilities are unable 
to supply Construction Water. 

2. Coordiriatioii with the Utilities. Subject oilly to tlie Utilities obtaining the 
applicablc regiilatory approvals, Coordinator shall facilitatc, arrange and coordinate for 
Landownci- the list of services described on Exhibit J attached hereto. Landowner or any 
successor to Landowner requesting the delivery of Utiiity Services lo any portion of the Lalid or 
any Out Parcels innst enter into separate water faci t ities extension agreements (”Water Facilities 
Exteiisioii Aaeemcnts”) and wastewater facilities extension agreenients (”Wastewater Facilities 
Extension Amxments”) (collectively, “Extension Ameenients”) with the Utilities at the time 
siich portion o f  the Land or any Out Parcels has received final plat approval from Pinal County 
or tlie City of Casa Grande and thc approved plat has bcen recorded (“Plat Approval”). Thc 
Extensioii Agreeinelits shall be substantially in the footins attached hereto as Exhibits I< and L. 

3. Ohli.qafions of Landowner. 

a. Landowner shall be responsible for constructing the Reclaiined Water 
Reservoirs. 

b. Landownel- shall be responsiblc for constructing the facilities which 
Landowner elects to construct, if any, undcr Sections l(a)(iv), 1 (a)(v) and/or l(a)(vii) of this 
Agreemen t - 

c. Landowner agrees to cooperate with Coordinator as reasonably requested 
by Coordinator and agrees to providc all infomiation and docmnenlalion about the Land and any 
Out Parcels reasonably necessary for Coordinator to comply with its obligations undcr this 
Agreement. 

d. Landowner agrees to grant to the Utilities all necessary eascinents and 
rights-of-way (collectively, the “Easements”) for the coiislruction and mslailation and subsequent 
operation, nia~ntenance and repair of utifity facilities within thc Land or any Out Parcels to the 
extent that such utility facilities will not bc located eiitjreiy witliin dedicatcd utility easemcnts 
depicted on recorded plats. Any Easements granted to Utilities by Landowner under this Scction 
shall be of adequate sizc, locatioii and configuiatioli so as to allow the Utilities ready and all- 
weathcr access to all utility facilities located within the Easements for maintenance and rcpan-s 
and other activities rcasonably necessary to provide safe and reIiable Utility Sei-vices. 

c. As and whcn (i) Landowner IS 110 longer utilizing a parcel of Land or Out 
Parcels for farming or other activities requiring the use of in-igation water or other waler w11c1-c 
Irrigation Grandfather Rights or Typc 1 Non-Irrigation Rizlits exist; and ( i i )  a Water Facifities 
Extension Agreement has been cntcred into with rcspect lo such parcel of Land or any Out 
Parcels, then Landowner sliall thereafler coopcrate with the Utilities in the extinguislmelit or 
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retircinciit of the Irrigation Grandfathered Right aiidlor Type 1 Non-Irrigation Grandfattiered 
Right (collectively, the "Grandfathered Rinlit") appwtenant to such Land or Out Parcels. Any 
extinguishment credits from Grand fathered Rights extinguished pursuant to this Section 3(e) 
shall be traiisfcrred by Landowner to thc Utilities, at no cost to tlic Uti!.jties or Coordinator, as 
directed by Coordinator. Nothing in this Section 3(e) shall prevent Landowner from tising its 
wells within thc Land or any Out Parcels or any Gi-aiidfathered Right to provide water for 
construction activities, irrigation, or other purposes as and when needed by Landowner. 

f. As and when (i) Landowner is no longcr utilizing a parcel of Land or Out 
Parcels for farming or other activities requiring the usc of irrigation water or other water; (ii) a 
Water Facilities Extension Agreement has been entered into with respect to such parcel of  Land 
or any Out Parcels; and ( i i i )  the parcel of Land or any Out ParceIs is or has been included in the 
CC&Ns of the Utilities, then Lanclowiier shall thereafler transfcr and convey to the Utilities, at 
the direction of Coordinator and at no cost to the Utilities or Coordinator, any wells existing as of 
the date of this Agreement on the Land or any Out Parcels Chat the Utilities in their sole 
d i sc r et ion deem 11 se fu 1 to the U f i 1 it i es, w lie t h er ope ration B I, abandoned, agr i c 11 I lurai or o til eiw ise . 
To the extent that Laiidowiicr needs any well or wells for irrigation water, constntction water 01- 
for other purposes, Landowner shall retain an undivided interest i n  such well or weils until such 
time as Landowner no longer needs water from the well or wells; provided however, the 
Landowner maintains responsibility for the operations and maintenance of the well or wells 
iiicluding electricity and the Utilities have not incurred costs to improve the condition of the well 
or wells. Coordinator shall facilitate, arrange and coordinate wi t1i the Utilities the perfonnance, 
at the Utilities' sole expensc, of all studies nceessary to determine which wells within the Land or 
any Out Parcels existing on the date of this Agreement the Utilities desire to obtain (the 
"Requested Wells"), and Coordinator shall notify Landowner of siich dctcrnination as soon as 
practicable after execution of this Agreement so that Landowner can procced with thc planning 
of developnicnt of the Land. Landowiier shall cause each Requested Well and a well site ("Well 
Site"), as hereinafter specified, lo be identified on recorded final plats approved by Pinal Coiinty 
or tlic City of Casa Grande and dedicated to the Utilities in fee, subject to all matters of record 
(including, without limitation, licns for ciui-rent taxes and general assessments and lion-delinquent 
homeowners association {'I=) assessments, if any, but cxcludiiig financing encumbrances 
arising rrom any deeds of trust, mortgages, or other liens cxecuted by Landowner against the 
Land or any Out Parcels); provided that Landowner shall not be required to convey to UtiIities 
m y  Requested Well and Well Site which is located within areas identified in the current or any 
approvcd preliminary plans as areas to be used for entrances, entry nio~iuineiitatioii or public 
roadways. Well Site dimei~sioiis shall be a minimum of eighty (80) feet by eizhty (,SO) fcct (or 
equivalent) unless otherwise syccifically agreed to in  wiitjiig by Landowncr. Utilities shall use 
best efforts to locate any such Well Sites within the Land or any Out Parcels in such a way SO as 
to minimize, to the extent reasonably possible, disruption to Landowner's development plan for 
the Land. Any wells not traiisl'erred to the Utilities tnay be retaincd by Landowner or abaadoned 
at Landowner's expense, at the sole discretion of Landowncr. 

g. Nothing contained in this Agreement shall gmnt or convey to Coordinator 
any right or interest in any Type 2 Noli-lrrigalion Grandfathered Rights owned by Landowncr, 
and all such righls shall be retained by Landowner as its personal property. 

11. The Parlies anticipate that thc wafer demand for turied and xeriscapcd 
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areas (including any golf coiirses), coinn>oii areas, ornamental lakes and water fcaturcs within 
The Land or any Out Parcels will excccd the quantity of watcr available through the 
extinguislunent or rctircincnt of Landowiicr’s Grandfathercd Rights, and that a shortfall (the 
“ShortfX”) will cxist. Coordinator shall iisc its best efforts to obtain an interim use peiniit (“up) fiorn ADWR oii bchalf of Landowner or Landowner’s HOAs, if applicable, to allow tlic 
tise of groundwater to fill Reclaimed Water Reservoirs until stiflicieiit 1-eclaimcd water is 
available. Specific identifiable costs associated with coinplcting tlic IUP will be reimbursed by 
Landowner to Coordinatoi subject to writtcn documentation of such costs. Such costs may 
inclritle enginccring plans prepared by Coordinator or Landowner’s eiiginccring firm for the 
benefit of ADWR, subject to Landowner’s prior written approval. Thc ongoing renewal costs 
and annual reporting associated with the maiiitcnance of the IUP shall be boiiie by thc 
Landowner or lhe designated HOA as appropi-rate. Until such time as reclaimed watcr IS 

available from the Wastewater Utilities to make tip the Shortfall, Landowner shall, at 
Landowncr’s option: (i) provide one or niorc Type 2 Non-Trrigalion Grandiathcicd Rights; 01 (ii) 
i>urchasc or cause lo be purchased exccss Cciitral Arizona Project water to bc whccled to the 
Land through Central Arizona Ligation and Drainage District laterals and delivered through the 
Wastewater Utilities’ reclaimed watcr lines. The ongoing costs and annual reporting fees 
associated with the we of onc or mole Type 2 Non-Irrigation Grandfathered Rlghts or exccss 
Central Arizona Projcct water shall be bonie by thc Landowner or the designated HOA as 
appropriate. 

1. Landowner shall deed a singlc parcel of up to tweuty (20) acres within the 
Land as shown on the map atlached heieto as Exhibit M (the “Water Infiastriictui-c Site”), subject 
to all inattcrs of 1 ecord (including, without limitation, liens for currcnt taxes and general 
assessnicnts and non-delinquent NOA assessments, iC  any, but excliidnlg financing 
encumbrances arising from any dccds of trust, mortgages, or othei liens executed by Landowner. 
against the Land), to SCW for use as a future watcr and wastewater reclamation treatment 
facility. 

1. Lalidowner and/or one or inore HOAs operating within the Land 01- any 
Out Parcels shall make co~~unercjally reasonable efforts to use reclaimed water delivercd to the 
Land and Out Parcels by the Utilitics as cui-renlly cotitemplatcd on Exhibit €3. To thc extent it is 
coiiiiiiercially reasonable, Landowner will provide ncccssary appurteiiaiit facilities mutualIy 
acceptable to Laiidowiier and thc Utilities for reclaimed water storage, metering from Reclaimed 
Water Reservoir, distribution and irrigation Tor common areas, entry monumentation areas 
and/or park sites within thc Land and Out Parcels. In addition, Landowncr and/or any HOAs 
operating within thc Land and any Out Parcels shall have the right, but not the obligation, to use 
reclaimed watcr delivered by the Wastewatcr Utilities for all other common areas within the 
Land and any Out Parcels. As contcmplated In Section 3.h. above and in the event there is 
insufficient reclaimed water to satisfy the turf and xeriscape irrigation needs within the Land and 
Out Parcels, the Wastewatcr Utilities shail supplenicnt the shortfall with groundwatei. or exce.ss 
Central Arizona Projcct water at the saiiie cost a s  the Wastewatcr Utilities’ tariff ratc for 
reclaimed watcr. 

k. Landowncr, golf cotirse and/or o w  or inore HOAs opcrating within the 
Idand or any Out Parcels shall use good faith efforts to work with tlic Utilities to locate arcas 
throughout the Land suitable for the construction and inslallation of recharge and 1-ecovcry wells. 

8 



The Parties recognize and achiowlcdge the qiratitity of watcr recharged and rccovcred will be 
used to help reduce the Shortfall. 

4. Financi a 1 Terms . 

a. Subject to credits due Landowncr by Coordinator pursuant to the Sale and 
Purcliasc and Partial Funding Agreement, Landowncr or its assigns in ti tlc andfor successors in 
titlc shall pay Coordinator an interest and financing fee (the “Imdownet- Payment”) for each 
cquivaleiit dwelling iinit ( ” E m ‘ )  within the Lalid or any Out Pacels as full and final 
coinpensation to Coordinator in considcration for its serviccs and performancc of its covenants 
and agi-eenients contained in lhis Agrccnient. The amount o f  the Laiidowner Payment shall be: 
(i)  $3,600.00 pcr single-family EDU within that portion of the Land or any Out Parcels locatcd 
outside oftke AWC CC&N Area; (ii) $3,150.00 per multi-Emily EDU within that portion of the 
Laid  or any Out Parcels located outside or the AWC CC&N Area; ( i i i )  $2,400.00 per single 
family EDU within that poifion of the Land or any Out Parccls located within thc A WC CC&N 
Arca; and (iv) $2,100.00 per multi-faniily EDU within that portion of thc Land or any Out 
Parcels located within lhe AWC CC&N k e a .  Thew are no planned multi-f;llllily EDUs i n  the 
first 2,000 EDUs, and the first 2,000 EDUs are located oulside ofthc AWC CC&N Arca. 

b. The Landowner Payment for EDUs 1 throiigli 2,000 totaling $7,200,000 
sliall be due in  accordance with the following payment scl-tcdule, which is based upon 
construction by Utilities of spccific utility infrastructure (the ”Phase I Infiastructure”) listed on 
Exhibit N (the “Phase I Infrastructure Construction Schedule"): 

(i) $882,411 shall be pakt withiii fourteen (14) days of execution of 
this Agreenicnt. 

(ii) $1,183,265 shall be paid on or before Septcinber 30, 2007 (relating 
to the WRF Expansion line item on the Phase I Infrastnicture Construction Schedule). 

(iii) $5,134,324 shall be paid in monthly iiistallmeiits within twenty- 
one (2 1) days afler .the applicable Coordinator Certification, as hereinafter defined, based iipoii 
the Phasc f Infi-astnicturc Construction Schedule but subject to the following conditions: 

(a) For any anioiiiit payablc pul-stiaiit to the Pliasc 1 
Infrastructurc Construction Schedule which IS based upon commencerneiit of construction by  
Utililies, such payment shall not be due iiiiless and until construclion has actually commenced as 
evidenced by a copy of the notice to proceed issucd to the various contractor(s) fi-om the Utilities 
authorizing the conti-actors(s) to bcgin work bascd upon applicable contracts. 

(b) For any amount payable piasuant to tlie Pliasc 1 
Infrastructure Construction Schedule which is based upon construction by Utilities of Phase I 
Infirastruelure rcachiiig 33% compfelion, such payment shall not be due imless and mtil 
construction o f  the Phase T Infiastructm-e has acttially reached 33% completion as cvidenced by B 
certification provided by Coordinator, together with such supporting documentation as 
Laiidowner may reasoitably requirc (tlie “Coordinator Certification”). 

(c) For any amoiiiit payable pursuant to the Phase I 
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Infinstructure Construction Schedule which is based upon construction by Utilities o f  Phase I 
Infraslritcturc reaching 66%) completion, such yayiiient shall not be due unless and mtil 
construction of tfie Ptiasc J Infi‘astruclure lias actually reached GG% cornplelion as cvidciiced by a 
Coordinator Certification. 

(d) For any amount payable pursuant to the Phase I 
Inf?astnicture Construction Scl?edule which is based upon substantial completioii of constriictioii 
(”Substantial Completion”) of Phase I In~rastnrcture by Utilities, such payment shall not be due 
unless and until construction of  [lie Phase I Infi-astructtirc has actually reached SLibstaiitiaI 
Completion a s  eviclenced by a Coordinator Certification. For purposes of this Agreement, 
“Substantial Completion” shall mean the timc at which the Phase I Tnlrastnictul-e has pi-ogress& 
to the point where it is sufficieiitly coinplete and can bc utilized Cor the purposes for which it is 
intended and the Utifities have thc legal ability to use such Phasc I Inf?astnictut-e to providc 
Utility Services to customers within Phase I. 

C. The Landowner Payment for each EDU of the next 1,745 EDUs aftcr the 
first 2,000 EDUs shall be payable on the earlicr of (i) the tirnc a final plat is approved covering 
thc EDUs; or (ii) December 31, 2007, provided, however, that no Landowncr Payment shall be 
due under this Sectioii 4(4  itnlcss and until the Phase I Infrastructure has rcaclied Substantial 
Completion. 

d- The Landowner Payment for each EDU in excess of 3,745 shall be due at 
the Lime a final plat is approved covering the EDU. 

e. Under h e  terms of the Salc and Purchase and Partial Funding Agrecment, 
Landowner is owed a credit (the “Lantfownci- Credit”) against applicable Landowner Payments 
in the total amount of $G,OSO,OOO, siicli credit to be applied against the Laiitiowncr Payments 
commencing with the 2,001st EDU until thc credit is exhausted. The Landowner Credit shall be 
applied by (i) issuing a $1,000 cr-edil against the Landowner Paynient due for each single-family 
or mufti-family EDU within the Land or any Out Parcels which is outside thc AWC CC&N 
Arca; and (ii) issuing a $500 credit against the Landowner Payment due foi- each single-family or 
imlti-family EDU within the Land or any Out Parcels which is inside the AWC CC&N. 
Landowner Credits shall  be applicd to EDUs as provided herein until thc Laridowiicr Payment 
has been fully repaid, subject applicable crcdits for any $1,000 rciinbursemciit payments 
received by Landowner iiiider Section 4 of the Sale and Pwchase and Partial Funding Agrecment 
bascd 011 fees collected by Global Water Resources foor dwelling units outside the Land or any 
Out Parcels but within the CC&N of FG. 

1. The applicable Landowner Payment for EDU’s in excess of 8,05 1 shall be 
adjusted upward based 011 a CPt Factor, which is defincd as the Consumer Pricc Index - United 
States City Average - for All Urban Consumers - All Items published by the United Stales 
Departtncnt of Labor, Bureau of Labor Statistics (the “Indcs”), with thc Index for thc month of 
January 2007 being treated as tfie base Index, plus two percent (2%)). If the liidex is discontinued 
01’ rcvisetl during the tenn of this Agrecment, such other goveninient index 01- computation with 
which it is replaced shall be utilizcd, and iiiodilicd as necessary, to obtain substantially the saiiic 
result as would be obtained if  the Index had not been so discontinued or revised. For examplc, if 
thc Landowner Payment was due in February 2008 and the most current available Index was 
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187.3 and the Index lor J a t i~~~ t -y  2007 was 182.5, thc impaid Laiidownei- Payment per EDU 
would be calculated as follows: $3,600 x 187.3/182.5 = $3,695. 

g. Landowner shall notify Coordinator in writing at the time a final plat is 
recorded coveriiig EDUs within the Land or any Out Parccls and shall provide a copy of the 
rccor-ded plat to Coordinator. Upon receipt of such notification, Coordinator shall true-up any 
discrepaiicy betwccii the actual iiumnber of residential EDUs at final plat recordation and the 
number ofEDUs at the time of final plat approval. In thc cvent that the nurnbcr of EDUs at final 
plat recordation i s  greater than thc iiuinber of EDUs at final plat approval, Coordinator shall 
submit an invoice to Landowncr setting forth thc final iitimbei. of EDUs and the balancc of the 
Landowner Payment duc Coordinalor. Landowncr shall pay such invoice within thirty (30) days 
or  tlic date oflhe invoice. In the event that tlie niimbev of EDUs a1 final plat rccordation is lcss 
than the number o f  EDUs at final plat approval, thcii Coordinator shall make an appropriate 
rcfund of tlie Landowner Payment to Landowiicr based upon the final number of EDUs wilhiii 
thir-ty (30) days of the datc Coordinator rcceives witten notice from Landowner oC thc 
recordation of a final plat. I n  the event that some portion of the Land or any Out Parcels is sold 
and transfci-red to an unaffiliated third party before this paymcn t is due, then the paynieiit amount 
will be hcld in ail escrow until Coordinator satisfies its obligation under the terms of this 
Agreemcnt. Coordinator specifically understands and agrees that Landowner has no obligation 
to rccord a fniai plat uiider this Agreement and such decision is left lo Landowner’s solc 
discretion. 

I>, For thc purposes of this Section 4, the number of EDUs within thc Land 
and any Out Parccls shall be calculated as follows: (i) each single family residential lot ~ncluded 
in the final plat approval shall constitute one (1) EDU and ( i i )  each gross acre of com~ncrcial or 
industrial propci-ty included in the fina1 plat approvaf shall constilute 4.8 EDUs. An example of 
how this would calculate for a coiiiniercial or industiial scction of the Land or Out Pat-cels with 
30 acres in size would bc as follows: 

$3,600 pliis thc CPI Factor x 30 acres x 4.3 EDU/acre or $518,400 is due and 
payable whcn Casa Graiidc approves the Commercial or Industrial Site Plan for 
llie 30 acrcs. If tlie ComnierciaI or Industrial Site Plan approval only relates to 15 
or the 30 acses, then $3,600 plus the CPI Factor x 15 acres x 4.8 EDU/acrc or 
$259,200 is due and payable whcn Casa Grandc approves the Coiiunei-cia1 or 
Industrial Site Plan for the 15 acres. The balance of thc $3,600 plus the CPI 
Factor due Cor tlie remaining acreage is duc when Casa Grande approves the 
Coiitinercial or industrial Site Plan for such acreage. 

The Partics achowlcdge that additional fees, primarily wastewater loadjng fces, will bc 
billed to the conimercial and induslrial end user based upon the ultimate use of thc taiid aiid any 
0111 Parccls anti fixturcs thereon, consistent with thc Utilities’ codc of practice currently in effcct. 

1. Fees payable to the Utilitics pursuant to Extension Agreements aiid 
reimburscnient for ceitaiii costs and expenses incurred by Landowner with respect to the 
obtaining of Utility Scivices are not the subjject of this Agrcement and shali be paid and 
seinibtused to the appropriate pai-ties in accordancc with tlie Extension Agrccmenls. 
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5. No Pal-tneixship. Coordinator is acting as an independent contractor pursuant to 
this Agreement. Nothing in this Agrccnient shall he interpreted or constr-ticd (i) to create an 
association, agency relaiionship, joint venture, or partnership among thc Parties or 10 impose any 
partnership obligation or liability upon eitlieiL Party, or ( i i )  to prohibit or limit thc ability of 
Coordinator to eiitcr into similar or idenlical agrccnicnts with other landowners, even if the 
activities of such iandowners niay be dccincd to be in competition with the activities or 
Landowner. 

6. Landowner Defaiil t. 

a. As to any nionetary dehilt,  Landowner shall be deemcd to be in derault 
under this Agreement upon the expiration of ten (10) days following receipt of written notice 
from Coordinator syecil'ying the basis upon which the monetary default is claimed uniess, prior 
to the expiration of ten ( I O )  days following receipt of such written notice, Landowner cures thc 
monetary default. 

b. As to any non-nioiietaiy dcfault, Landowner shall bc deemed to bc 11-1 

dehtult under this Agreement upon the expiration of thirty (30) days folIowing receipt of written 
notice from Coordinator specifying the basis upoii which the non-monetary default is claimed 
mless, prioi- to the expiration of thirty (30) days following receipt of such written notice, 
Lartdowiier citres the non-monetary defanIt, or if such non-iiionetary d e h l t  cannot reasonably 
be cured in  thirty (30) days, Landowner coniinences and conlinttes with good faith efforts to ciirc 
such non-monetary default and subsey~ieiitly ciircs such non-monetary default not later than 
ninety (90) days foltowing the date of the writtcii notice of default. 

c. A dcfault by Landowncr under this Agrecinent shaIl constitiitc a default by 
Landowner under thc Extension Agrecmcnts, but a defaiilt by Landowner uiider an Extension 
Agreement shall not constitute a default under this Agrecment. 

d. In the cvcnt Landowner is in  default under this Agreement, tkc provisions 
hereof niay be enforced by any reniedy peiniittcd by law for specific perfomiancc, riijunclion, 01- 
other equitable remedies in addition to any otlicr remedy available at law or in equity. In the 
evetit Landowner fails to pay any amount as and when due (including the Landowncr Payment), 
whicli failurc IS not cured within ten (IO) days after notice thereof in accordance with the 
provisions of Section G(a) above, such delinqucnt amounts shall bcar interest at thc rate of fil'teen 
percent (1 5%) per annwn from the due date until paid. Subject to Section 22 bclow, and to the 
extent such sunis remain unpaid following such ten (10) day period, Coordinator tnay claim a 
contractual lien for such siini, togethci with interest thcrcon as  set forth above. Coordinator may 
then foreclosc said conkactual lien iigainst only thosc lots on the Land, and not tlic cnttre plat, 
then owiicd by  Laidowner for which such suin IS due, in the manner prescribcd by law for t11c 
foreclosure of reaity mortgages. Subject to Section 22 bclow, Coordinator agieees that as and 
WIICII poitioiis of the Land or any Out Parcels arc sold, the obligations hereunder shall be 
bifurcated based on the land arca sold. Each landowner shall be responsible for all SUIIIS owed 
hereunder with respecl to the land areas that such landowner owns, and shall not have any 
obligation or liability for the failure of any other owner of any portion of the Land or any Out 
Parcels. Likewise, Landowner shall not be liable for any payments due Coordinator hereunder 
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after the date of such a salc, nor shall Landowner be liable to Coordinator for ally default of any 
new laiidowner. 

e. Subject to the limitations described ia the forcgoing Section G(d) abovc 
and subject to Section 22 below, if the Landowner monetarily defaults under this Agrecniciit, as 
defned in Section 6(a) above, said iiioiietary default sliall he a lien against thc portions of the 
Land and Orit Parcels for which such sum is due (and not against any other parcel of Land), in 
tlie amount owed by Landowner to Coordinator under the teims of this Agreement. The Parties 
agrcc that said lien shall relate back to the date upon which it11 executed copy of this Agreeiiicnt 
is rccorded in the Piiial County Recorder’s Office. The monctary lien described in this Scctioii 
6(c} shall be released from any tract of the Land and any Out Parcels subseqmntly conveyed to 
311 HOA or detlicatcd to any goveinmental entity, pnbllc utility or as a Public Lot defined in 
Section 22 below. 

f. The lien dcscribed in this Section 6 shall take effect only tipon recordation 
of a claini of contractual licn as described below in the office of the Pinal County Recorder by 
Coordinator, and shalI rclate back Lo the date when the executed copy of this Agreement wei-c 
rccorded, as set forth in Section G(e) abovc. Coordinator shall givc written notice ol‘ any such 
Iicn. The Notice and Claim of Contractual Lien shall include the following: 

(i) The name of the licn claimant. 

(ii) The iianie of the party or then owiicr of the property or interest 
against which tlie lien is claimed. 

(iii) A description of the property against which the lien is claimed. 

(Iv) A description of the default or breach that gives rise to the ciaiiii of 
lien and a statenleiit itemizing the aiiiouiit of tlie claim. 

(v) A statemciir that !lie lien is claimed pursuant to the provisions of 
this Agreement and I-eci ting the datc of recordation aiid recorder’s docuincnt number of this 
Agree riieiit. 

(vi) The notice shall be acknowledgcd, and after recordation, a copy 
shall be given to the pcrson against wliosc property the lien is claimed in any manner prescribcd 
under Section 20 of this Agreement. The lien niay bc enforced in any manner allowed by law, 
including without limitation, by an action to forcclose a mortgage or mcctianic’s lien under the 
applicable provisions of the laws of the State of Arizona. 

g. If Landowncr posts either (a) a bond exectited by a fiscally sound 
corporate surety licensed to do business in tlie State of Arizona, or (b) an imwocahle lelter of 
credit from a reputable fina~zcial institution licensed to do business in the State of Arizona 
reasonably acceptable to Coordinator, which bond or letter of credlt (i) namcs Coordinator as the 
principal or payee and is in fotn satisfactory to Coordinator, (i i)  is in the amount of one and one- 
half (l-lQ) tiiiics the claim of lien, and (iii) ~mnconditionally provides that it niay be drawn on by 
Coordinator in the event ora final judgment entcrcd by a court of competeill jurisdiction in  favor 
of Coordinator, then Coordinator shall record a release of the licn or take suck action as may bc 
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reasonably required by a title insurancc company requested to furnish a policy of titlc insurance 
on such property to delete the lien as an exception Ihmeto. Landowner shall post the bond or 
letter of credit by delivery of same to Coordinator, A11 costs and expenses to obtain ttie bond or 
Letter of credit, and all costs and expenses incured by Coordinator, shall be bonic by Landowner, 
uiifess Landowner is the prevailing Party in aiiy litigation challcnging the claimed lien. 

7. Coordinator Default. 

a. As to any monetary default, Coordinator shail be deemed to be in default 
under this Agreement iipon llie expiration of tcn (1 0) days following receipt of writtcn notice 
ii-om Landowner specifying the basis upon which the monetary default is clainied unlcss, prior to 
tlic cxpiration of ten ( 10) days following rcceipt of such wrilteii notice, Coordinator c i i re~ the 
monetary default. 

b. As to any non-monetary dehilt,  Coordinator shall be deemed to be in 
default under this Agreement upon the expiration of thirty (30) days following receipt of written 
notice from Landowner specifying the basis upon which the non-monetary default is claiincd 
unless, prior to thc cxpiration of thirty (30) days following receipt of such written notice, 
Coordinator c u m  the noli-monetary default, or if such non-monetary default cannot reasonably 
be cured in thirty (30) days, Cool-dinator con~mc~iccs and continues with good faith cffoits to 
cure such non-moiieta~-y default and subsequcntly ciires such nonmonetary dcfault not later than 
nincty (90) days following the datc of the written nolice of default. 

C. hi the event Coordinator fails to cure a default within the timc periods 
describcd in Sections 7(a) and (b) above, Lalidowner may teiininatc this Agreenient upon 
expiration of ttie applicable cure period and/or exercise aiiy and all  rights and remedies availablc 
at law or in equity including, without limitation, specific perfonmiice, injunction, or other 
ecluitablc remedies. In the event of a default by Coordinator under this Agreement (and the 
expiration of the applicable cure period), upon written demand by  Landowner, Coordinator shall 
execute such docuiiients and instruments as Landowner or any titte cornpaiiy insuring all or any 
pait of the Land and Out Parcels requires in order to release this Agreenient (or any other 
instrument providing constiuctive notice of this Agrecment) of record. Effective upon a default 
by Coordinator under this Agreement (and thc expiratiori of the applicable cure period), 
Coorclinator hcreby grants to Laiidowner a power of attoniey (that is coupled with an interest and 
is iirevocabie so long as this Agreeincnt or aiiy instrument intcnded to provide constiuctive 
notice of this Agreement reiiiaiiis of record) and appoints Landowner as its attorney-in-fact to 
execute such docuiiients and instiwnents as Landowner or any title cotnpaiiy insuring at1 or any 
p x t  of the Land and Out Pal-cels requires in order to relcase this Agreement (or any other 
instiuinent providing coiistructive notice of this Agreement) of record, if Coordinator does not 
timely execute such termination documents or instruments within ten (10) days afler written 
deinand by Landowner to Coordinator. Upon the occui-reiice of a default hy Coordinator and if 
Laidowncr elects to terminate this Agreement, Coordinator shall return any portion of the 
Landowner Payment, which Landowner paid to Coordiniitor. 

d. In the event that Coordinator does not timely cause the construction of the 
Water Backbone hifrasUwtiire, the Wastewater Backbone Infrastructure, ttie Off-Sitc Reclaiined 
Water Liiic, any Transmission Mains for wl~ich Water Utilities are responsible, the  On-Site 
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Reclaimed Water Line, or any Collection Mains for which Wastewater Utilities are responsible 
in accordance with the terms of this Agreement, then following thirty (30) days' written noticc to 
Coordinator, and Coordinator failing to initiate reasonable efforts to undertake such work, 
Landowncr shall have the right, but iiot the obligation, to compiete such infirastmcture. In such 
event, Landowner shall submit invoices to Coordinator for the cost of such construction and 
Coordinator shall w i t h  thirty (30) days of such invoices reimburse Lalidowner for such costs 
rcasonabl y inciured in the construction of such infrastructure. In addition, Landowner may set- 
of f  any costs incurred by Landowner in completing such construction under this Section 7(b) 
against any Landowner Payments that are due Coordinator. Thc self-help remedy of this Section 
7(b) is in addition to any other remedies available to Landowner under this Scction 7 01- under 
Section 8 bclow 

8. Teimiiiation of Agreement. 

a. Acquisition of CY Stock and I;C Stock by Global h c .  This Agreement is 
contingent upon Global Jnc.'s acquisition of the CP Stock pursuant to the Sale and Purchase and 
Partial Funding Agrecmcnt and acquisilion or thc FG Stock pursuant to the Francisco Gxande 
Stock Purchase Agrccmcnt. In the event that Global Inc. does iiot complctc its acquisition of the 
CP Stock and thc FG Stock wittiin thirty (30) of the date of execution of this Agreement, then 
Landowner or Coordinator, at either Party's option, may terminate this Agreement without 
recotme. 

h. No11 Tssirance of ACC CC&N Transfcr Apnrovais, ACC CC&N Extension 
Approvals or Other Approvals. Pursuotit to Section 2.3.1 of the Fraiicisco Gtande Stock 
Purchase Agi-cement, Global Jnc.'s obligation to pay thc Purchase Price as dcfined therein is 
contingent iipoii ACC approval by way of a final ordcr (with all appeal pcriods Iiavnig expircd 
without any such appeal) of the 11-aiisfer of FG's water and wastewatcr CC&Ns to SCW and 
PVU, rcspectively (the "ACC CC&N Transfer AUprovals"). Pursuant to Section 1 (a)(i) of this 
Agreement, Coordinator must facilitate, arrange and coordinate with the appropriate Utilities the 
exteiisioii of the Utilities' CC&Ns to include the Land and, if applicable, Out Parcels. Such 
exleiisioii IS contmgeiit upon thc Utilities obtaining necessary approvals and/or pelmils koin thc 
ACC (the "ACC CC&N Extension Approvals") and ADWR, ADEQ, Pinal County, Casa Grande 
and/oi CAAG (the "Other Agprovafs"). In thc event that (i) the ACC CC&N Transfer Approvals 
have not been obtained on or belore June I ,  2008, atid FG is unable to provide UtiJity Services to 
the Land, and Cam GI-ande is uiiablc or unwilling to provide Utility Services to the Land 
pui-stidtit to an agt'eeinent(s) with Coordiiialor or onc or inore of the Utilities; (ii) the ACC 
CC&N Exteiision Approvals liavc riot been obtained on or before Julie 1 ,  2008, and Casa Grande 
IS unablc or unwilliiig to provide Utility Services to the Land pursuant to a n  agreenicntfs) with 
Coordrnator or one or more of the Utilities; or ( i i ~ )  lhe Other Approvals have not been oblaiiied 
on or before June I ,  2008, and Casa Grandc is unable or unwilling to provide Utility Services to 
the Land pursuant to an agreemeiit(s) with Coordinator or oiie or more of the Utilities, then either 
Party may notify the other Party in writing of its dcsire to temiinatc this Agreenxnt (the 
"Teiii~inatioi-i Notification"). In the event that a Party issues a Tertn~nation Notification, this 
hgreemcnt shall tertninatc on the fifteenth (1 5th) day after thc date of the Tcmmination 
Notification (the "Termination Date"), and the Agreeinen1 shall tllcreafter be of no further force 
or eflcct Upon tennination of this Agrocment, Coordinator may retain any Lalidowner 
Payments received by Coordinator through and including thc Tei-r-ninalion Datc and Coordinator 
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shall facilitate, arrange illid coordinate the conveyance of all Pliasc T fnfiastmcture (including, 
but not limited to, the projects/infi-astructure ideiitifrcd on the Phase I Infrastructure Construction 
Schcdule a s  Well Development, Raw Water Dclivcry, Water Distt.ibution Center and Potable 
Water Distribution) located within the Land and Out Parcels to Landowner or any entity 
designated in writing by Landowncr within thirty (30) days of the Ternination Date. 
Conveyance of such Phasc I Tnfrastructuie shall be via special warranty deed itnd/oi* bill of sale 
in a fonn mutually acccptahle to Coordinator, the Utilitics and Landowner. Within thirty (30) 
days of the Tcrminiition Date, Coortiinator shall rcinove or came to be removed any rccordation 
o r  this Agrcement with Pinal County; Coordinator shall record docrimentation in Pinal County 
that this Agreeinenl has been terminated; and Coordinator shall waivc any lien rights it may have 
under this Agreement. 

c. Non Issuance of CAAG 208 Approval. The Parties recosiize and 
acknowledge that PVU has ill-evocably allocated sufficient wastewater trcatment capacity in its 
existing wastewater treatment plant (thc " WTP Campus 1 ") to provide wastewater treatmcnt 
service for all of Phase I of the Land. The Parties fLirther recognize and acknowledge that PVU 
plans to construct a wastewatcr treatment plant oti the Water Infrastructure Site (thc "Legends 
WTP") to provide wastewater service to Puture dcveloptnent phases or  the Land, and that PVU 
has applied for CAAG 2008 approval to include such facility on thc Water lnfi-astructure Sitc. 
The Parties further recogiiize and acknowledge that CAAG 208 approval is not requircd unless 
and until PVU is ready to commence construction of the Legends WTP, and that the Legends 
WTP may or may not be constructed on the Watcr lnfrastrricture Site. In the event that (i) 
Coordinator and PVU arc unable to obtain CAAG 208 approval prior to the start of construction 
by PVU of the Legends WTP, or if such approval i s  reversed or ultiniatcly invalidated on appeal; 
or (ii) Coordinator and PVU are unable to provide an iirevocablc commitment of wastewater 
treatmenl capacity for the Land fiom tlic WTP Campus 1 or other waslewater treatment plants 
owned or controlled by the Wastewater Utilities, Lhen Landowner or Coordinator at either Party's 
option inay terminate this Agrceinent without recoiirsc to either Party. Should either Party elect 
to terminate this Agrecnient under this Section 8(c), a11 aii~ounts paid by Landowner to 
Coordinator tinder this Agreement for EDUs in excess of the nuinbet- of EDUs for which the 
Wastewatei- Utilities can provide irrevocable commitments of capacity from the WTP Campus 1 
and/or other wastewater treatment plants with validly issued aquifer protection permits and 
CAAG 208 approvals shall be refunded to Landowner within fiftecn ( 1  5 )  days oftemiination of 
this Agreement. 1x1 the cvcnt Landowner or Coordinator tenninatcs this Agreement, Coor-dinalor 
shall rcinove ot' causc to be removed any recordation of this Agreement with Pinal County; 
Coordinator shall record clocuinentation i n  Pinal County that this Agrccinetit has been 
terminated; and Coordinator slmll waive any lien rights it may have iindei- this Agreement. 

d. Rccharaclerization of Landowner Payments. Coordinator acknowledges 
that any I-ecliaracterization of the Landowncr Payment as an advance in aid of construction or a 
contribulioii in aid of coiistructioii to the Utilities shall not be a basis for tenninatitig this 
Agreein en t . 

9. Attorneys' Fees. if any dispute ariscs out of the subject inatter of this Agrcement, 
the prevailing Party in such dispute shall be entitlcd to recover froin the other Party its costs arid 
expenses (iiicluditig rcasoiiable attorney's fees) incurred in litigating or otherwise resolving such 
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dispute. 
Agreemcnt , 

Thc Pai-ties’ obligalions under this Section shall survive the closing undcr this 

10. Applicable Law; Venue; Jririsdiction. This Agreement shall be governed by atid 
construed in accordance with the laws of the State of Arizona, aotwitlistanding any Arizona or 
other conflict-ol‘-iaw provisions to the contrary. The Parties consent to jurisdiction for purposes 
of this Agrecmcnt in tlie State of Arizona, and agree that Maricopa County, Arizona, shall be 
groper veiiiic for- any action broughi with respcct to this Agreenient. 

I 1. fnterprelation. The languagc i n  all parts of this Agreemcnt shall i n  all cases be 
consti~icd as a whole according to its fait- meaning and not strictly for nor against any Party. The 
section headings in this Agrceiiient are for convenience only and are not lo be constntcd as a part 
hcrcof. The Parties agrce that each Party has rcvictved this Agreement and has had the 
opportunity to have counsel review the same and that any rule of constnlction to tlie effect that 
anibiguities arc to be resolvcd against the drafting Party shall not apply in the interpretation of 
this Agreeincnt or any ainendmeiits or any exhibits thereto. Exccpt where specifically provided 
to the contrary, when used in this Agreement, the tenn “including” shall mean withotit limitation 
by reason of enumeration. All pronouns and any variations thereof shall be dccmed to refer to 
tnasculinc, feminine or ncutcr, singular or plural, as the identity of the persoii(s) or edty(ies) 
may require. 

12. Most Favored Nation. Coordinator reprcsents that the CC&N expansion, which 
includes the Land and is contemplated to be filed no later than Jaituary 31, 2007, includes the 
samc pricing, terms, and conditions as wei-e incltided in SCW’s and PVU’s CC&N expansion 
application filed on December 28, 2005. If Landowner acquircs any portion of the Out Parcels 
after execution of this Agreenient, thcn Coordinator will use best efforts to cause thc Utilities to 
obtain a CC&N extension for thosc Out Parcels, and agrccs that the Out Parcel CC&N expansion 
application will include the same pricing, teinis, and conditions set forth in this Agreement. In 
llie event that Coordinator enters into a separate tnfiaslructure Cooi-di~-lation and Finance 
Agreciiietit with anothci- landowner U i  Pirial Couiity, atnends thc December 28, 2005 CC&N 
expansion application, or if the ACC amends the December 28, 2005 CC&N filing in its final 
order to providc inore favorable ternis than those inciudc in the CC&N expansion for the Land 
and Out Parcels, then Coordinator shall aiiiend this Agreenient with the written consent of 
Landowncr, to include such pricing, teims, or conditions so that thc CC&N expansion for the 
Land and Oul Parcels is at least as favorable to Landowner as the pricing, Lenns, and conditions 
offercd to the other landowner. 

13. Conscnt to Easements. Until such time as this Agreement is tcrminated o l  record 
with rcspect lo the Land and Out Parccls, Coordinator, without compensation, shall executc, 
acknowledge and deliver to Landowner, any applicable govcrnmental authority with jurisdiction, 
any private or public utility coiiipany or any homeowners’ association, such cotiscnts, 
acl<nowledgtiients, approvals, rclcases, quil-claim dceds, suborctitiation agreements and other 
instruments and agreements reasonably requcsted by Landowner in connection with the 
recording of any subdivision map, final plat or map of dcdication granting of easements 
dedication of land, conveyance of land to a homeowners’ associatioit or Public Lot as defined in 
Section 22 below, or other devclopmei~t activities uiidcitaken by Landowiier in connection with 
the Land and Out Parcels. 
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14. Counterparts. This Agreemelit shall be effective upon execution by all Parties 
hereto and may be executed in any n~iinbcr of counterpai-ts with the samc cffcct as if all of the 
Partics had signed the same document. Ail counterparts shall be construed togethei- and shall 
constitute one agreement. 

15. Entirc Agreement. This Agreeiiicnt constitutes the entire integrated agreement 
among the Parties pcttaining to the subject matter hereof, and supersedes all prior and 
contemporaneous agrcemcnts, representations, and undertakings of the Parties with respect to 
such subject matter. This Agreement may not bc amended except by a written instiiinicnt 
exccuted by a11 Parties hcrcto. 

16. Additiol~al h~slruments. Thc Parties herelo agree to cxccute, have acknowledged, 
and deliver to each other such other documents and instmncnts as may be reasonably necessary 
or appropriate to evidence or to carry out the tei-cns of this Agreement. 

17. Time of the Essence. Landowner and Coordinator agree that tinie is of the 
essence with respect to each and every provisioii and obligation of this Agrecmcnt. 

18. -. Every provision of this Agrceineiil is ioteiidcd to be severable. If 
any term or provision hereof is illegal or invalid for any reason whatsocver, sirch illegality or 
invalidity shall not affect the validity or legality of the reinaiiider of this Agreement. 

19. Incorporation by Reference. Every exhibit, scheduie and other appendix attached 
to this Agrectnent and refel-red to herein is hereby incorporated in this Agrccment by rel'ercncc. 

20. Notices. All notices, demands, and other communications provided for hcrcuinder 
shall be in writing (including facsimile or similar traiismissioii) and mailed (by US .  certified 
mail, retuiii rcceipt requested, postage prepaid), scnt, or delivered (including by way of overnight 
courier service): 

(a) If to Global Water Resources, LLC, addressed to: 

Global Water Resonrces, LLC 
21410 N- 19'" Avenue, Suite 201 
Phoenix, Arizona 85027 
Phone: (623) 580-9600 
Facsinlile: (623) 580-7659 
&: Cindy Lilcs 

with a COPY to: 

Burch & Cracchiolo, P.A. 
702 East Osboni Road 
Phoenix, Arizona 85014 
Phone: (602) 274-761 1 
Facsimile: (602) 234-89 12 
&: Andrcw Abraham, Esq. 
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(b) If to CHI Construction Company. addressed to: 

Roger Piyor 
Vice President - Phoenix Division 
D. R. Horton - Contincntat Scries 
16430 N. Scottsdalc Road, Suite 200 
Scottsdafc, AZ 85254 
Phone: (480) 483-0006 
Facsimile: (972) 888-1553 

with copies to: 

Rober-1 E. Coltin 
Vice President, Legal Counsel - Phoenix Division 
D. R. Horton - Continental Series 
16430 N. Scottsdalc Road, Suite 200 
Scottsdale, AZ 85254 
Phone: (480) 483-0006 
Facsiiiiilc: (480) 368-1088 

Ted Harbour 
D.R. Horlon, Inc. 
D. R. Horton Tower 
301 Conuiierce Street, Suite 500 
Fort Worth, TX 761 02 
Phone: (8 17) 390-8200 
Facsimilc: (81 7) 390-1702 

Sneil st Wilmer 
One Arizona Ccnter 
400 East Van But-en 
Phoenix, Arizona 85004-2202 

Facsimile: (602) 382-6070 
&: Jeff Crockett, Esq. 

Pho11c: (602) 382-6234 

or, as to each Party, to such other Person and/or at such other address or timnber as shall be 
dcsignated by such Party in a written notice to the other Pai-ty. All such notices, demands, and 
communications, if mailed, shall be effective upon the earlier of (i) ach~al receipt by the 
addressee, (ii) the date shown on the return receipt of such mailing, or (iii) three ( 3 )  days after 
deposit in the mail. All such notices, demands, and cornniunications, if not mailed, shall be 
effective upon the earlier of ( i )  actual receipt by the addressee, (ii) with respect to facsimile and 
similar eiectronic transmission, the earlicr of (x) the time that electronic confirmation of a 
successful Iransniission is received, or (y) the date of transmission, if a coiilirmi~~g copy of the 
transmission is also mailed as tlescribcd above on the date of transmission, and ( i i i )  with respect 
to delivery by overnight: courier sci-vice, the clay alter dcposit with the courier service, if delivel-y 
on such day by such couricr is confinned with. the courier or the recjpicnt orally or in writing. 

19 



21. Binding Effcct; Partial Reteases. Except as otherwise provided herein and i n  
Scction 22 below, this Agrccincnt shall be binding upon and inure to the benefit of the 
successors and assigns of tlic respective Parlies. This Agrccrncnt constitutes a covenant ninning 
with the land, shall be binding upon the Land and any Out Parcels, as applicable, for the benefil 
of Coordinator and i ts  successors and assigns, arid any person acquiring any portion of the Land 
and Out Parcels, upon acquisition thereof (other than an end pwchascr or iiser of a Public Lot (as 
defined bclow)), shafl be deemed to have assumed the obligations of Landowner arising under 
this Agrcement with respect to such pot tion of the Land and Out Parcels fiom and after the date 
of such conveyance without the necessity for the cxccution of any separate instrument (and the 
Landowner or prior owner of the Land shall be rcIieved of all liability with respect to such 
portion of the Land and Out Parcels arising froin and aRer the date of such conveyance). At such 
time as the Landowner Payment has been paid in full with respect to any rclevarit portion of thc 
Land and Out Parcels pursuant to a Plat Approval (and froni time to timc thereafier as requested 
by Landowner), Coordinator shafl execute, acknowledge and dclivel- to Landowncr swh  
documenls and instruments as Landowncr or any title co~npaiiy shafl reqiiire in or-dcr to release 
this Agreement of record with respect to such relevant portion of the Land and Out Parcels. 
Laitlownet. may require that Coordindlor yrovidc such document and Instrumei~ts to ielcasc the 
lien of this Agreement with respect to any relevant portion of the Land and Out Parcels 
similtaneously with, and as a condition to, the applicablc Landowner Payncnt for such relevant 
por-tion of thc Land 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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22. Termination UDon Sale lo Public. Upon receipt of the Landowner. Payment fur 
each lot within the relevant final plat of the Land and Out Parcefs, Coordinator and Landowner 
hereby acknowledge and agree ?hat this Agreement shall terminate of record (without relieving 
Landowner or any subsequent bulk purchaser fkom liabitity under this Agreement) without the 
execution or recordation of any fitrlher document or instrument as to any tot or tract within the 
relevant final plat of the Land a i d  any Out Parcels which has been finally subdivided and 
individually (and not in “bulk”) leased (for a period of Longer than one year), sold or otherwise 
conveyed to the end purchasers or users thereof including, without limitation, a homebuyer, 
HOA, private utility, a public utility, a governmental entity, civil agency (e.g., fire or police 
department) (a “Public Lot”) and thereupon such Public Lot within the relevant final plat of the 
Land shall be released from and no longer be subject to or burdened by the provisions of this 
Agreement. 

IN WITNESS WHEREOF’, the Parties have entered into this Agreement as of the date 
first above written. 

COORDINATOR: 

Global Water Resources, LLC 
a Delaware Limited Liability Company 

Its: Senior Vice-president 

LAN DOWNER: 

CHI Construction Company* 
an Arizona corporation ,/<,/ 

, 
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STATE OF ARIZONA 1 

C o ~ n t y  of Marjcopa ) 
) ss. 

d~ , a N0tat-y Public 
in and for said state, petsonafly appearcd c imc lq  9 

personally Imown to me (or proved to me on the basis bf satisfactory evidence) to be the person 
whosc name is subscribcd to the within instrninent and acknowledged to me that hclshe executed 
thc same in Iiis/licr authoriLed capacity, aid that by hisll~cr- signature 011 the Instrument, the 
person or the entity upon behalf of which the persoti actcd, executed the instrumenl. 

R 7 -  Lies 
011 December &F,zoo~, before me, 

WITNESS lily hand and officiai seal. * d & - 4  ctL 
, 

Notary Public in and for said Stale 

STAT-E OF ARIZONA 1 

County of Mal-icopa 1 
)ss . 

On December a, 2006, beforc me, c T k \ \ ~  v ~ f )  A i ~ d t ,  _, a Notary Public 

personally known to me (or proved to me on k z G F o f  sati%to;; evidence) to be the person 
whose name is subscribed to thc within instnument and acknowledged to me that heishe exccutecl 
the  same in hidher authorized capacity, and thal by his/her signature on the instrument, lhe 
person or the entity ~ipon hehiIlf of which the person actcd, execiited thc inslrunient. 

in and for said state, personally appeared T. Iri 

WITNESS my liand ancl official seal 

Notary Public in and for said State 
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EXHIBIT A 

LEGAL DESCRIPTION OF LAND 



ORDER NO.: 04990275 

EXS'riBlT A 
LAND 

POLICY NO.: PROFORMA-WS 

Exhibit A 

P m f  No. 1: 

Lots I ,  2 and 5 and the Southwest quarter ofth6Northcast querter of Section 1, Township 6 South, Range 
4 East of the Gila and Salt River Base md Meridian, PInd County, Arizona; 

Except the South 115.5 fcet of mid Lot 5; and ais0 
k p t  the South 1 I5.5 feet of the said Southwest quarter of &a Northeest. . 

Lots 6 and 7 and the West half of the swthtast quarter of W o n  1, Township 6 South. Range 4 h s t  of 
the Gib ~d Salt River Base and Meridian, Pind County, Arixom; 

Except ihe North 140 fict of said Lot 6; and also 
Except the No& 140 feet 6f thc said Wast half of the Southeast quarter. 

Parcel No. 3: 

L Q ~  3 end 4 and tfie West half of tha swthtast quarter and the Southwest quartcr of Sectim 12, 
T o m h i p  6 South, Rangc 4 Fast of the Gih and Salt River Base and Mtridian, Pinal Copnty, Arizona; 

Excopt roadway as granted m Deed ltconfed in Book 69 of b e d s ,  page 291. 

Parcel No. 4: 

The Northeast quarter of Scction 12, Township 6 South, Range 4 Bast of the Gila and Salt River Base and 
Meridian, Pinal County. Arizona; 

Excopt ell  coal and other mineral deposits, as rasewed in the Patent. 

Parcel Na. 5: 

Section 13, Township 6 South, Range 4 East of the Gila and Salt River Basc and Meridian, Pinal County, 
Arimm; 

Except roadway as granted in Deed recorded in Book 69 of Deeds, p a s  291; and 

Except h i t  portion described 8s follows: 
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~ ~ ~ ~ ~ l C i n &  at the North quatttr comet of said Sixtion 13, said point baing a %" rebar tagged "LS 4399" 
from which tfie Northeaet dosing cwncr of W o n  13 bcars North 8V59'50" Wm, 1556.35 feet, said 
poinr being a 2" brass cap on a 2" galvadizbd pipe marked "LS 4399 C.C. 197%"; 

Thence along the West line of the Northedat quarter of wid Section 13 South 00'1 0'45'' East, 240.00 
feeetto tha TRUE POMT OF BEGINNINO, 

Thence paralief wish and 240.00 fcct South of the North line of the Northeast quartar of said Section 13, 
South 89O59'50" hot ,  t499.75 h z t  to a !!I" mbar bggcd "RLS 35545" for the Nordtcast comer of this 
parcel; 

Thence South oOoOO' 10" Wcst, 1610.00 fect to a 'A" nbar tagged "RLS 35545" for tho Southeast comer 
of  this parceI; 

Thence North B3°59'50" West, 2299,75 feet to a 'r5" rebar tagged "RLS 35545'' for the Southwest corner 
of this patcel; 

Thence North M)*W IO" East, 1610 f e d  to L W nbat tagged "RLS 35545" for the Northwest cornor of 
this parcel; 

Tlitncc south 89059'50"Enst. 800.00 fkef to tfx TRUE POTNT OF BI3GI"NG. 

ParcbI No. 6: 

The Nordrcast quarttr and the Northwest qu&rfer and the Southeast quarter of 
Section 23, Township 6 south, Rang 4 East of the Gila end Salt River Base end Meridian, Pind County, 
Arizona; 

Except a l l  CMI~ and other meterials in said Northwest quamr 88 ns#ved in the Patent; and 

Except roadway as p n t e d  in Deed mordcd in Book 49 of Reeds, page 272. 

Sbction 24, Township 6 South, Range 4 East of the Gila and Salt River Base and Meridian, Pinal County. 
Arizona; 

Except the East haIfof the Southeast quarter of the Southeast quarter of the Southeast quarter thereof; and 

Except all cos1 and other materials in the Wcst half of sa id  Section 24, I L ~  reserved in the Patent; and 

Except roadway RS granted in Dccd wordcd in Book 53 of Deods, pBga 253 and 254. 
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Parcel No. 8 

POLICY NO.: PROFORMA-0275 

The North half of Section 25, Township 6 South, Range 4 East of the Oifa and Salt River Bast and 
Mm-dian, Find County, Arizona; 

Except the ~ d s t  half of the Northeast quarter of die Northeast quarter thereof. 

.. 

Parcel No. 9: 

The North half of Section 26, Township 6 South, Range 4 East of the Gila and Salt Rive; Basa and 
Meridian, Plnai Cwnty, Arizona; 

Except the West half of tho Northwest quarter of the Northwest quarter bbcnof; and also 

Ex- ttrc North hslf of the No~thwtst querter of tht Southwest quarter of the Northwest quarter thereof; 
and 

Except roadway BS gnuml in Deed ncmdcd in Book49 of Deeds, page 277. 

Parix%\ No. 10: 

DELETED 

ParcelNo.11: ’ 

DELETED 

Pam1 No. 12: 

DELETED 

Parcel No. 13: 

The East half of Section 5, Township 6 South, Range 5 East of the Gila and Salt River Base and 
Meridian, final aunty ,  Arizona; 

Except that part lying North of the Southern Pacifg Railroad; and also 

Except reservations of the mineds  in or under h t  when mihed or uxb-acted tfttrefrom shall be equal in 
valua to one per cent of the net srneltetmtums on all oms, concmtrms and prcoipitcs mined and shipped 
from said property ES reserved in Watran!y Deed recorded in Docket 1037, page 454. 
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ParcelNo. 14: 

The East hatfof the Southwest quarter of Section 5,  Township 6 South, Rsnge 5 &st of the Gila and Salt 
Rker Base snd Meridian, Pin& Couaty, Arizana; 

Bwpt theNorth 200 fcct thereof, 

Iho Wtst bnlf of tho Southwest quarter of &tion 5, Township 6 South, Rango S East of the Gila and Salt 
River Base and Meridian, Pinal County, Arizona; 

Except that porkion described as follows: 

Beginning at the We& quartcr COW of  said Sadion 5; 

Thtnoc Swdt 89 degrees 54 minutes East, dong the North boundary of said West half of the Southwest 
quartn of Section 5, a distanca of 1302.9 feet; 

Thence South 1 degrees! 30 minutes 30 seconds West, along the East boundpry of said West hdf of the 
Southwest quartm ofSGction 5, a distance of 287.8 fcet; 

Thence South 89 d e w s  59 minutes Wcst, a distance of 13d5.8 feet, 

I 

Thence North 2 degraes 03 minutes 30 seconds East, along the West boundary of w*d W o n  5, R 
distance of 2W,3 fact to the Point of Beginning. 

Patcal No. 16: 

The Southeast quarter of Section 6. Township 6 South, Range 5 East of the Gib and Salt River Base and 
Meridian, Pinal County, Arizona; 

Except the North 300 feet thereof. 

Parcel No. 17: 

Lots 6 md 7 and the East half of the Southwest quarter of Section 6,  Township 6 South, Range 5 East of 
the Gila and Satt River Bese and Meridian, Pinal County, Arizona; 

Except the North 300 feet of the said East haif bf dre Southwwt quarter, and dso 
Except the North 140 feet of said Lot 6. 



.. . 
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~ a r c t i ~ o .  ta: 

The Northcast quarta and Lots I and 2 and the Eaet half of the Nathwest quarter of Section 7, Township 
6 South, Range 5 East of tit8 Gila and Salt River Base and Meridian, Pinal County. Arizona; 

Except Lots 743,1150,11 SI, 11 52,1153.1 154, and 1322 of  Desert C m e l  Saotibn "R", according to 
plat recopded in Book 1 4 of Mqs, page 33, Fecords of Pi& County, Arizona; and nleo 

Except streets, utkys und drakge ways sbutting said cxceptta lo$. 

Parcel No. 19: 

Lots 3 and 4 and the East half of tha Soutfrwest quarter of Section 7, Township 6 Swth, Range 5 East of 
the Gih  and Salt River BBSC ~d Meridian, Pinal County, Arizona. 

Parccl No. 20: 

The SourfKast quartar of Section 7. Township 6 South, Range 5 East of tbo Oiln and %It River Base and 
Meridian, Pind ct>uoty. Ariuma; 

~tLots~3,4,16,27,23,40,62,65,83.84,97.102,104,1~9,129,142,151.152,1~, 156. 157, 
1 64.170, and 171, Desert Canuel Section T, par plat tecorded in Book 13 afkp and plats at page 59, 
mcord~ ofPind County, Ariuma; 

IEXcapting streets, alltys and drainage ways abutting said excepted lots; and also 

Except Lots 196,204,207,232,244,249, 254 283,292,329,332 and 337, Dcsen Cannel Section T', 
per plat t-econfdd in Book 13 of Maps and phts at page 70, records of Pinal County, Arizona; 

Excepting streets, aUcys and drainago ways abutting said cxccpkd lots; and also 

Except tots 349,355,397,40t,416,428,437,438,516,529,530.547,603,611,632,642,648, and 659, 
Desert Carmel Sectlon T, per pl& rccardcd in bok 14 of Maps and plats at page 15, records of Pinhl 
County, A~zom; 

Zxcopting stnets, allays and drainage w%ys abutting said exceptd lots. 

Parcel No. 2 1 : 

The Northcaat quarter of the Northeast quarter of Section 8, Township 6 South, Range 5 East of the Gila 
and Salt River Base and Meridian, Pinal County, Arizoim. 
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patctl No. 2 2  

The West half and the Southeast quarter and tfia West half of the Northbast Q I I J U ~ C ~  and the Southeast 
quarter of the Ncxtlmst pwrter of W o n  8, Township 6 South, Rmge 5 East &!he GiIa and Salt River 
8.be and Mddian, Pinal County, Arizonq 

Except Candiestick Drive BS dedicated on ptat of Desert Camel Section W", according to Book 14 of 
Maps, page 1 1. recontS of Pinal County, Arimnb; and also 

Except Lots 139,163,194,244 247,302,395 and 427 of Desert Carmet Stction "N", per plat recorded in 
Book 14 o f  Maps snd phts et page 1 1, records of Pinal County, Arizona; and also 

Except straets, alteys and drainage ways abutting said excepted I d s ,  and also 

h p t  any portion of h l s  21 and 22 lying within the following described pperty:  

That portion of the EipIt half ofthe Nonheast quarter of SecSion 8, Townchip 6 South, Range 5 East of the 
Gila nnd Salt River Base and Meridinn, Pinel County, Arizona, dewxibod as follows: 

Beginning at thc Northeast m e r  of d d  Section 8; 

Thanct South 00 degrees 24 minutes 58 sbconds West along thc East line of wid Saction 8,1327.62 feet 
to the North sixtbbutb comer of thc Norihcast quarttr of said Section 8; 

Thmce Nod 75 degrees 57 minutes 47 s m d s  West, a distance o f  136.06 fect to the Point of  
&ginning 

Thence South 6 d t g m  30 minutes 00 seconds West, a distance of  220.00 feet ro B pin5 

7hcnce North 83 de- 30 rninutcs 00 seconds West, a di&nce of 360.00 fctt to a point; 

.Thence Narth 6 degrees 30 minutes 00 seconds East, a distance of 220.00 feet to a point; 

Thence South 83 dogrus 30 minutas 00 seconds East, 8 distance o f  36O.O feet to the Point o f  Beginning. 

Parcel No. 23: . .  

The Northwest quarter of S d o n  17, Township 6 South, Range 5 East of thu Gila and Salt River Base 
and Meridian, Pinel County, Arizona; 

Excapt Candlestick Drive as dedicated on plat of Desert Carmcl Section "F", according to Book IS of 
Maps, page 4, records of Pinal County, Arkma; and also 
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Except Lots 79,502,503,505,506,553,592,595 and 5% of Desert Carme1 Section 'F, according to 
'Baok 15 of Maps, page 4, reeotds of Pinal County, A r b &  

POLICY NO.: PROFORMA-OZ'IS 

Parctf No. 24: 

7hc Swthmst quarter of.&tion 17, Township 6 South, Rango 5 East of tfrc Gih and Salt.Rivtr Base 
MCI Meridian, Pinaf crxtnty, Ariwnffi 

Parcel No. 25: 

Tfrat part of the Northatst quarter lying West and that part of the Northcast quartar of Section 17, 
Township 6 fiouth, Range 5 East of bto Oila and salt River Bnse and Mcn'dian, P e d  County, Arizona, 
1yylngNortb ofthe following d#mibcd lint: 

Fhgiming at tho wrncr of Section 8,9,16 and 17; Townsbig 6 South, Range 5 East of ttre Gib and Satt 
River Bass and Meridian, the center of a sicel manhole cover, 

"hence South 89 dbgrcts 55 minutes 45 seconds West, 238.59 fcet, to 8 point on thc wnttdine of Kortsen 
Rd; 

Thmcc South 65 degrees 48 rninuta 47 stcMtd8 West, 525.30 fect, to a point on &a cmterifine of Korisen 
w. 
Thence South 46 &gnts 4 1 minutes IO seconds West, 17021 foet, to a point on the mtuiii of Korlsen 
Rd; 

Thmcc South 37 degrees 1 1 minutes 12 seconds Was4 174.15 feet, to a pint on the cpntcriine of Kortsen 

Thence S o h ~  3 1 dcgreos 21 minutes 0 1 seconds West, 887.35 feet, to a point at the center of the 
intenaction of Kortscn Rd, and Estanquilfo Avt. 

Rd.; 

Sat an imn post, ?4 inch diameter, 18 inches In,the ground set flush with !he grouad; 

Thence North 62 degtecs 06 minutes 29 seconds West, 637.15 f& along the wnkr ofEsteaquillo Ave. to 
a point at the ccmar of the inrersectlon of Estanquillo Avt. and Castilio Dr. 

Set an iron post, ?4 inch diameter, 18 inches in the gmund, set flush with the ground; 

Thence South 23 degrees 42 minutes 40 seconds West, 145.87 feet, to a point on the centerline of Castiflo 
Dr.; 

Thence South 27 degrees 45 minutes West, 152.99 feet, to E point on the ccnterJine of Cast" Dr.; 
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Thence South 33 degrees 04 minutes 44 
Dr.; 

West, 120.15 feet, to a point an the ctntvline ofCast2la 

%nee South 38 degrees 10 minures 58 stconds West, 208.87 feet, to a point on he ccnteriine of Castilfo 
Dr,; 

ThGnce Sou& 44 dc~rccs 50 minutes 04 seconds West, 146.713 faet, to a point at the center of the 
intersection of Castillo Dr. and Cocliise Dr. 

Set an iron post, 34 inch in diam&r, IS inches in tho ground, set flush with the ground; 

Thence South 42 dogtees 59 minutes 3 8 m n d s  East, 92.1 t fw to a point on the mtwlim of Cochiso 
Ex.; 

I 

Thence South 39 d t g m  27 minutas 53 seconds E&, 174.64 feet, to a point on thecenterfine of Cochise 
Dr.; 

Ihcxlcs South 34 degracs 49 minutes 58 Seconds Easf 1 16-33 fist, to a point on thc centerline of Cochise 
m.; 

Tbance South 30 d e p s  45 minutes 52 stconds East I 19.33 foat, to a point on thc centerline of Cochise 
&.: 

Thence South 24 dagroes 30 minuiei 29 w n d s  East 295.98 fix$ to a point on the centerline of Cochise 
Dr.; 

T h e m  South 21 degrres 46 minutuu 30 secotlds East, 156.81 fa%, to a point ar the center ofthe 
intersection of Cochisb Dr and Fintrly Rd; 

Set an iron post, 34 inch diamtmr, IS Inches in the ground, set flush with the ground, 

Thance Swth 68 dag- 09 minutes 23 seconds West, 1 18.50 feet, to I point on the ca\tcrlim of Finaty 
Rd.; 

Thence South 65 degrees 57 minutes 22 seconds West, 2 16.74 feet, to a point on the cantertine of Finaly 
Rd.; 

Thence South 6 I degrees 49 minutes 45 seconds West, 233.69 f#t, to a point on the centwline of FinaIy 
Rd.; 

Thence South 59 degrees 35 minutes 05 seconds West, 99.97 feet, to a point at the center ofthe 
intersection of Finaiy Rd and Fiesta Dr.; 

Set an iron post, J/r inch diameter, 18 inches in the ground, set flush with the ground; 
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Thmct North 34 degrees 47 minutes 25 seconds West, 78553 feet, to a point on the cenkrfine of Fiesta 
Dr.; 

T h e m  South 45 d e w s  09 minutes 29 scc~nds West, 81.02 fetr to the center of Section 17, an inn post 
?4 incb diamctar, I8 inches in the ground, set flush 
with thc g r ~ v d ,  

Togethcr with any portions of any lots owned by Grantor hemin in the Desert Cannel Subdivisim 
situated in the Northeast quarter of mid Section f 7 which extend into the Northwest  quart^ of Section 17; 

k s  and cxctptfng from Parctt 25 above all the following: 

A. Candlestick Drive BB dcdicdwi on plst o f  Desert Cannel Section "N", par plat mdd in Book 14 of 
Map, page 1 1, rrcolrds of Pind County, Arfzonb: 

B. tat 427, Desert Cam01 Swtion "F", per pfat recorded in Book 15 of Maps, page 4, records of Final 
County, Arizona; snd 

C. LDts 163,194,240,247,302,395 4 4 2 7 ,  Desert Cannel Section "N", par pfat record4 in Book 14 
of Maps and p k  at page 1 I ,  mrds of Pind Cwnty, Arizona; and . 

Excepting strccta. akys, drainage ways abutting said excepted lots. 

Pttr~et NO; 26: 

M a n  18, Township 6 South, b g o  5 East of the Gila and Suit River Base and Meridian,.Pinal County, 
Arizona. 

Parcel No. 27: 

Sation 19, Township 6 South, Range 5 East of the Gila and Sek River Base snd Meridian, Pinal County, 
Arizona; 

Except the East Imlf of Lot 4; and also 

Except the East ba\f of the Southwest quarter of the Southeest quarter; and aJso 

Except the Southeast quarter of the Southeast quarler; and also 

Except all mintrats and mlning rights 8s J Y W V ~ ~  in Warmnty Deed recurded in Docket 926, page 805, 

Parcel No. 28: 



. .  
i 
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The NortherriPt qusnct- end tots 1 and 1 and the EaDt half of the Northwest qupttbF of Sootion 30, 
Township 6 So&, Range 5 East of tho Gila and W River Bast and Meridian, Pinal County, Arizona; 

Except the North half of the Northeast quarter ofthc Northcast quarter; and also 

Except the North half of the South htilf of the Northeast quarter af &e Northean quarter, and 

Except roadway as grsnted in Dbtd rtcordtd in Book 49 of Deeds, pagts 2 I6 and 283. 

PARCEL NO. 29: 

Lots 503.and 595, Section F, DESERT CAMEL, according to Book I5 of Maps, page 4, records o f  
Pinal County, Arizona \ 

PARCEL NO, 30: 

Lots I39 and 247, Saction N, DESERT CARMIEL, according to Book 14 of Maps, page 1 I ,  rtcords of 
Pind County, Arizona. 

PARCEL NO. 3 I : 

Lots 743,1150, 1 15 1,1152, 1 153. I 154 and 1322, Section R, DESERT CARMBL, w i n g  to Book 14 
ofMaps, page 33, records of Pinal County, Arizona 

PARCEL NO. 32: 

Lots 16,119 and 145 Section T, DESERT CARMEL, according to Book 13 of Maps, page 59, records of 
Pind County, Arizona. 

PARCEL NO. 33: 

Lab 196,207,232,244 and 249, Section T, DESERTCARMEL, waxding to Book 13 ofwps, page 
70, records of Pinal County, Arizona. 

PARCEL NO. 34: 

Lots 349,530,547,603 and 61 1, Seotion T, DESERT CAWEL, according to Book 14 of Maps, page 
15, ncords of Pinat County, Arizona. 



EXHLBIT B 

LEGAL DESCRPTION OF OUT PARCELS 
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PARCEL THREE: 

Exhibit “B” 

PARCEL ONE: 

Lots 2,3,4,27,28,40,62,65,83,84,9’7, 104, 129, 151,152, 154, 156,157, 170 and 
171, of  Desert Carme1 Section ‘T Lots 1 through 172, according to the plat of record in 
the office of the County Recorder of Pinal County, Arizona, in Book 13 of Maps, Page 
59. 

PARCEL TWO: 

Lots 250,292,329, and 332 of Desert Carmel Section ’T“ Lots 173 through 344, 
according to the plat of record in the office of the County Recorder of Pinai County, 
Arizona, in Book 13 of Maps, Page 70. 

Lots 401,416,42S, 437,438,642,648, and 659, of Desert Carmel Section “T” Lots 345 
through 685, according to the plat of record in the office of the County Recorder of Pinal 
County, Arizona, in Book 14 of Maps, Page 15. 

P’ARCEL FOUR: 

Lots 194,240,395, and 427, of Desert Camel Section “N” Lots 1 though 469, 
according to the plat of record in the office of the County Recorder of Pinal County, 
Arizona, in Book 14 of Maps, Page 1 1. 

PARCEL FIVE: 

Lots 79,427,502,504,592 and 596, of Desert Carmel Section “F” Lots 1 through 1226; 
Blocks 1 through 6, according to the plat of record in the oMice of the County Recorder 
of Pinal County, Arizona, in Book 15 of Maps, Page 4, 



~ 

I 

. .  

i 
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That pMtion of Section 13, Towhip 6 South, Range 4 East, Gila and Sdt River Besc and Meridian, 
Pinat County, Arizona, described as follows: 

Commencing at tho Nwtfi quarter corner of said Saction 13, said pokt k g  a %" rtbar tagged %S 43YJ" 
frota which the Northeast eiosing cornet of Section 13 bears North 8939'50" seconds Wed, 2556.55 
feet, said point baing a 2" brass cap on I+ 2" g s l v a n ' d  pipe marked "ts 4399 C.C. 1978"; 

Thence atong the West line of the Northeast quartur of said Section 13 South 00°t0'45" East, 240.00 fcet 
to iheTRUE POINT OF BEGINNING 

Thence parailel with and 240.00 feet South of the North line of the North- quartor of said Stetion 13, 
South 8Y59'50" East, 1499.75 ftet to a W' m b  tagpi "RLS 35545" for tht Nortkeast comer ofthis 
parcel; 

Thence South 00"00'10" West, f6lO.OO fcet to a %" rebar tagged "RLS 35545" k r  the Southeast comer 
of this parcel; 

Thence North 89059'SW West. 2299.75 fcet m a W rebar tagged "RLS 35545" for the Southwest cornor 
of th is  parcaI; 

Thence Sautb 89O59'50" East, 800.00 &et to the TRUE PQMT OF BEGINMNG. 



EXHIBIT C 

CC&N OF FRANCISCO GRANDE UTILITIES COMPANY 



Lege n d s 
Casa Grande. Arizona 

Exhibit C 
Legend - - * - Legends Boundary 

Francisco Grande Water and Sewer CC & N 
Scale: 1 ” = 5,000 

Cpnde 



EXHIBIT D 

CC&N OF CP WATER COMPANY 
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Exhibit D 
Casa Grande, Arizona 

CP Water CO. CC & N CP Water CO. 
Water-CC B N -XI-- 

Scale: 1" = 4,000' 



EXHIBIT E 

CC&N OF ARIZONA WATER COMPANY 



I 

.. . 

Kortsen Road ~ - . _ _  

b y t o n  Road 
m-m-m--m -4 

J - -  r I-- 

Lege 17 (J 5 

Casa Grande. Arizona 

Exhibit E 

'191- 

i 
"I 

4 '  

D. 
m 
m 

I. 

.- . I @  
-- I 

Legend - a~ a - I - Legends Boundary 
- - - ~ -  - -  

AZ Water CO. CC & N AZ Water CO. 
water-CC & N -- - - _ _  ... ._ . 

@ a Scale I " =  4,000' 

North CMK 



EXHIBIT F 

MAP OF WATER SYSTEM DEPICTING TRANSMISSION MAINS 





EXHIBIT G 

MAP OF WASTEWATER SYSTEM DEPICTING COLLECTTON MAINS 



1 - Wastewater line sizes are based upon the 
approved Master Wastewater Plan for Legends. 



EXHIBIT’ H 

MAP OF RECLAlMED WATER DISTIUBUTION LINES AND STORAGE RESERVOIRS 



Casa Grande, Arizona 

Exhibit H -1"."1111-1 

Redaimed Water Distribution Lines and Storacle Reservoirs 
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EXHIS'fT I 

PHASE I UTILITY WATER AND WASTEWATER INFRASTRUCTURE 



Global Water - Pato Verde Utifity Company T*an Ih; 88 1 - 1  1 1  06 Orr 7OF 1 
GLOEWL WATER 
m u . ~ L L . M U Y D U  Global Water - Santa Cruz Water Company w si 1” 11/06 -J- - EXH-O; Legends Ranch CAPEX m n, ,ou ,&.A”, .Or-v,.n-.Az- 

RL--.Fx@nm- 
v...iz”-(ym- I_ - 



DESCRIPTION OF UTILITY SERVICES TO BE COORDINATED BY COORDINATOR 

Water Utilities 

- 
- 
- 

Expand the existing CC&N water service area to include the Land and any Out Parcels 
Prepare a master water plan with respect to the Land and any Out Parccls 
Confirm and or develop sufficient water plant and well source capacity for the Land and 
any Out Parcels 
Extend a water distribution main lines in accordance with Master Water Plan 
Provide will-serve letters to applicable governmental agencies necessary for Gnat plat 
approvals with a schedule of commitment dates personalized for the Land and any Out 
Parcels 
Obtain a 100-year assured water supply and Certificate of Designation required for final 
plat approvals and Department of Real Estate approvals 
Provide expedited final siibdivision plat water improvement plan check and coordination 
with the Arizona Department of Environmental Quality for Approvals to Construct 
ObtaidDevelop facilities extension agreement for construction of infrastructure within 
the Land and any Out Parcels (subject to reimbursement) 

- 
- 

- 

- 

- 

Wastewater Utilities 

- Expand tbe existing CC&N wastewater service area to include the Land and any Out 
Parcels 
Prepare a inaster wastewater pian with respect to the Land and any  Out Parcels 
Develop a inaster reclaimed water treatment, retention, and distribution plan including 
interim well water supply for lake storage facilities 
Confirm and or develop sufficient wastewater plant capacity for the Land and any Out 
Parcels 
Extend a wastewater collection system main line in accordance with Master Wastewater 
Plan 
Design, permit and construct a lift station within the Land or any Out Parcels, if required 
Extend a reclaimed water line to a water storage facility within the Land and any Out 
P arc e I s 
Provide all permitting and regulatory approvals including but not limited to an Aquifer 
Protection Permit and Central Arizona Association of Governments (CAAG) 208 Water 
Quality Plan as necessary 
Provide wilt-serve letters to applicable governmental agencies necessxy for final plat 
approvals with a schedule of commitment dates personalized for the Land and any Out 
Parcels 
Provide expedited final subdivision piat wastewater improvement plan check and 
coordination with the Arizona Department of Environmental Quality for Approvals to 
Construct 
ObtaidDevel op faci I ities extension agreem cn t for construction of in fras tructurc within 
the Land and any Out Parcels (subject to reimbursement) 

- 
- 

~ 

- 

- 
- 

- 

- 

- 

- 



EXHIBIT K 

WATER FACILITIES EXTENSION AGREEMENT 

This Agreement is made this __ day of 2007 by and behvcen 
(“Company”), and an (“Developer”). 

RECITALS: 

A. Developer desires that water utility service be extended to and for its real estate 
development located in Parcel - of consisting of - (single family, 
multifamily, or commercial) lots, in the City of Casa Grande, Arizona (the “Development”). A 
legal description for the Development is attached hereto as Exhibit A and incorporated herein by 
this reference. The Development is located within Company’s Certificate of Convenience and 
Necessity ((‘CC&N”). 

B. Company is a public service corporation as defined in Article XV, Section 2 of 
the Arizona Constitution which owns and operates water utility facilities and holds a CC&N 
from the Coinmission granting Company the exclusive right to provide water utility service 
within portions of Pinaf County, Arizona. 

C. Subject to the ternis and conditions set forth hereinafter, Developer is willing to 
construct and install facilities within the Development necessary to extend water utility service to 
and within the Development, which facilities shall connect to the Company’s system as generally 
shown on the map attached hereto as Exhibit B. Company is willing to provide water utility 
service to the Development in accordance with relevant law, including the rules and regulations 
of the Commission on the condition that Developer fkHy and timely perform the obligations and 
satisfy the conditions and requirements set forth below. 

COVENANTS AND AGREEMENTS: 

NOW, THEREFORE, in consideration of the following covenants and agrcements, and 
other good and valuable consideration, the receipt and sufficiency of which are heieby 
acknowledged, the Parties hereby agree as follows: 

I ,  Construction of Facilities. Developer agrees to construct and instal1 water 
distribution mains and pipelines, valves, hydrants, fittings, service lines and all other related 
facilities and improvements necessary to provide water utility service to each lot or building 
within the Development as more particularly described in Exhibit C attached hereto and 
incorporated herein by this reference (referred to hereinafter as the “Facilities”). The Facilities 
shall connect to the Company’s system at the point shown on the approved plans as generally 
depicted on the map attached hereto as Exhibit B and shall be designed and constructed within 
the Development in a manner which allows the provision of safe and rcliable water utility service 
to each lot therein. Subject to the terms and conditions set forth herein (including, without 
limitation, Company’s rights of plan review and approval and inspection of final constrLiclion), 
Developer shall be responsible for all construction activities associated with the Facilities, and 

c 



Developer shall be liable for and pay when due all costs, expenses, claims and liabilities 
associated with the construction and installation of the Facilities. 

2. Construction Standards arid Requirements. The Facilities shall meet and 
comply with Company’s standards aid specifications, and all engineering plans and 
specifications for the Facilities shall be approved by Company and its engineers (“Company’s 
Engineer”), prior to the commencement of construction. Company and Company’s Engineer shall 
review the plans and specifications and shall provide any requirements or comments as soon as 
practicable. Developer shall require that its contractor be bound by and conform to the plans and 
specifications for the Facilities as finally approved by Company. The constniction and 
installation of the Facilities shalf be in conformance with the applicable regulations of the 
Arizona Department of Environmental Quality (“ADEQ”), the Commission, and any other 
govenmental authority having jurisdiction thereover. 

3. Right of Inspection: Corrective Action. Company shall have the right to have 
Company’s Engineer inspect and test the FaciIities at reasonable times during the course of 
construction as necessary to ensure conformance with plans and specifications. If at any time 
beforc the tinal acceptance by Company of the Facilities any construction, materials or 
workmanship are found to be defective or deficient in any way, or the Facilities fail LO conform 
to this Agreement, then Company may reject such defective or deficient construction, materials 
m a o r  workmanship and require Developer to fully pay for all necessary coirective construction 
efforts (“Corrective Action”). Company reserves the right to withhold approval and to forbid 
connection of any defective portion of the Facilities to Company’s system unless and until the 
Facilities have been constructed in accordance with plans and Specifications and all applicable 
regulatory requirements. Further, Developer shall promptly undertake any Coi-rectivc Action 
required to remedy SLIC~I defects and deficiencies in construction, materials and workmanship 
upon receipt of notice by Company. The foregoing notwithstanding, Company shall not 
unreasonably withhold os delay acceptance of the Facilities. 

4. Transfer of Ownership. Upon completion and approval of the as-built Facilities 
by Company and any other govemmentai authoiity whose approval is required, Developer shall 
transfer ail right, title and interest in the Facilities to Company via a bill of sale in a foi-ni 
satisfactory to Company. Thereafter, Company shall be the sole owner of the Facilities and be 
responsible for their operation, maintenance and repair. Company’s ownership and responsibility 
shall iriclude all distribution mains and/or related appurtenances within the Development up  to 
the point of connection to the service line of each customer receiving service. Maintenance and 
repatr of each service line, which lines arc not part of the Facilities, shall be Devetoper’s, thc 
Development’s or each individual customers’ responslbility. All work performed by or 011 bchalf 
of Developer shall be warranted by Developer for one year from the date of transfer of the 
Facdities to Company against defects in materials and workmanship. Developer shall also 
covenant, at the time of transfer, that the Facilities are free and clcar of all liens and 
encumbrances, and unless the time period for filing licn claims has explred, shall provide 
evidence in the form of lien waivers that all claims of contractors, subcontractoi-s, mechanics and 
materialmen have been paid and satisfied. 

5 .  Final As-Built Drawinps and Accounting of Construction Costs. lmrnediately 
fol towing completion and approval of the Facilities, Developer shall provlde Company with 



three sets of as-built drawings and specifications for the Facilities and a reproducible copy of 
such drawings. Developer shall aIso provide an accounting of the cost of constructing and 
installing the Facilities, which amount shall be refundable in accordance with paragraph 8, 
below. Company shall have no obligation to furnish service to the Development or to accept the 
transfer of the Facilities until Developer has complied with this paragraph. 

and 
and 
and 

6. Easements. Developer shall be responsible for obtaining a11 necessary easements 
rights-of-way for the consti-uction and installation, and subsequent operation, maintenance 
repair of the Facilities. Such casements and rights-of-way shalt be of adequate size, location, 
configuration so as to allow Company ready access to the Facilities for maintenance and 

repairs and other activities necessary to provide safe and reliable water utility service. Such 
easements and rights-of-way shall be provided to Company by Developer at the same time as 
Dcvcloper transfers ownership of the Facilities pursuant to paragraph 4, above. At the time of 
transfer, all easements and rights-of-way shall be free of physical encroachnients, encumbrances 
or other obstacles. Company shall have no responsibility to obtain or secure on Deveiopcr‘s 
behalf any such easements or rights-of-way. 

7 .  Reimbursement for Engineering nnd Other Fees and Exeenses. Developer 
shall also reimburse Company for the costs, expenses and fees, inchding legal fees and costs that 
are incurred by Company for preparation of this Agreement, for reviewing and approving tlie 
plans and specifications for the Facilities lo be constructed by Developer, for inspecting the 
Facifities during construction and other supervisory activities undertaken by Company, for 
obtaining any necessary approvals from governmental authorities (collcctivcl y the 
“Administrative Costs”). For such purpose, at the time of the signing of this Agreement, the 
Developer will pay an advance to the Company of Seven Thousand Five FTundr-ed Dollars 
($7,500). Developer shall provide additional advances to Company, as may be requested by 
Company in writing from time-to-time, to reimburse Company for any additional Administrative 
Costs it incurs. AI1 amounts paid to Company pursuant to this provision shall constitute advances 
in aid of construction and be subject to refund pursuant to paragraph 8, below. 

8. Refunds of Advances. Company shall refund annually to Developer an amount 
equal to seven percent (7%) of the gross annual revenues received by Company from the 
provision of water utility service to each bona fide customer within the Devetopment, Such 
refunds shall be paid by Company on or before the first day of August, commeiicing in the fourth 
calendar year following the calendar year in which title to the Facilities is transferred to and 
accepted by Company and continuing thereafker in each succeeding calendar year for a total of 
twenty-two (22) years. No interest shall accrue or be payable on the amounts to be refunded 
hereunder, and any unpaid balance remaining at the end of such twenty-two year period shall be 
non-refundabte. In no event shall the total amount of the refunds paid by Company herermder 
exceed the total amount of ail advances made by Developer hereunder. For the putposes of this 
provision, the total aniouiit of Dcveloper’s advances shall be equal to Developer’s actual cost of 
constructing the Facilities, less the costs of any corrective action as defined in paragraph 3 
above, the costs of curing any defccts arising during the warranty period, as provided herein, and 
the costs of any unreasonable overtime incured in the coristriiction of the Facilities, above, and 
the amounts paid by Developer to Company for Administrative Costs pursuant to paragraph 7, 
above. 

3 



9. Company’s Obligation to Serve. Subject to the condition that Developer f d f y  
perforni its obligations under this Agreement, Company shalf provide water utility service to all 
customers within the Development in accordance with Company’s tariffs and schedule of rates 
and chasges for service, the rules and regulations of the Commission and other regitlatory 
authorities and requirements. However, Company shall have no obligation to accept and operate 
the Facilities in the event Developer fails to make any payment provided in this Agreement, fails 
to construct and instal1 the Facilities in accordance with Company’s standards and specifications 
arid in accordance with the applicable rules and regulations of  ADEQ, the Commission or any 
other governmental authority having jurisdiction thereover, or otherwise fails to compIy with the 
terms and conditions of this Agreement. Developer acknowledges and understands that Company 
will not establish service to any customcr within the Development until such time as Compaily 
has accepted the transfer of the Facilities, and all amounts that Developer is rcquired to pay 
Company hereunder have in fact been paid. The foregoing notwithstanding, the Company shalt 
not terminate service to any customer within the Development to whom service has been 
properly established as a consequence of any subsequent breach or nonperfoimance by 
Developer hereunder. 

IO. Liability for Income Taxes. In the event it is determined that ail or any portion 
of Developer’s advances in aid of construction hereunder constituted taxable income to 
Company as of the date of this Agreement or at the time Company actually receives such 
advances hereunder, Developer wilI advance funds to Company equal to the income taxes 
resulting from Developer’s advance hereunder. These funds shall be paid to Company within 
twenty (20) days following notification to Developer that a determination has been made that any 
such advances constitute taxable income, whether by virtue of any determination or notification 
by a govenmental authority, amendment to the Internal Revenue Code, any regulation 
promulgated by the Internal Revcnue Service, or similar change to any statute, rule or rcgulation 
relating to this matter. Such natification shall include documentation reasonably necessary to 
substantiate the Company’s liability for income taxes resulting from the Developer’s advanccs i n  
aid of construction under this Agreement. In the event that additional funds are paid by 
Developer under this paragraph, such funds shall also constitute advances in aid of construction. 
In addition, Developer shall indemnify arid hoid Company halmiess for, from and against any tax 
related interest, fines and penalties assessed against Company and othcr costs and expenses 
incurred by Company as a consequence of late payment by Developer of amounts described 
above. 

11. Notice. All notices and other written conmimications required hereunder skall be 
sent to the Parties as follows: 

COMPANY: 

Global Water 
Attn: Cindy M. Liles, Senior Vice President 
21410N. 19th Avenue 
Suite 201 
Phoenix, Arizona 85027 



DEVELOPER: 

Each Party shall advise the other Party in writing of any changc in the manner in which 
notice is to be provided hereunder. 

12. Governinp Law. This Agreement, and alf rights and obligations hereunder, shall 
be subject to and governed by the rules and regulations of the Cornmission relating to domestic 
water utilities and generally shall be governed by and construed in accordance with the laws of 
the State of Arizona. Developer understands and achiowledges that Company’s rates and 
charges, and other terms and conditions applicable to its provision of utility service, may be 
modified fi-om time-lo-time by order of the Commission. Company shall provide Developer with 
copies of such orders that may affect Developer’s rights and obligations hereunder. 

13. Time is of the Essence. Time is and shail be of the essence of this Agreement. 

14. Iiidemnification: Risk of Loss. Developer shall indemnify and hold Company 
harmless for, fiom and against any and all claims, demands and other liabilities and expenses 
(including attorneys’ fees and other costs of litigation) arising out of or otherwise relating to 
Developer’s failure to comply with any of the terms and conditions contained herein, including 
(without limitation) Company’s refusal to serve any unit within the Development based on 
Deveioper’s failure to pay all amounts required hereunder in a timely manner. Developer’s duty 
to indemnify Company shall extend to all construction activities undei-taken by Developex, its 
contractors, subcontractors, agents, and employees hereunder. 

15. Successors and Assigns. This Agreement may be assigned by either of ihe 
Parties provided that the assignee agrees in writing to be bound by and fulIy perform all or the 
assignor’s duties and obligations hereunder. This Agreement and all terms and conditions 
contained herein shall be binding upon and shall h i r e  to the benefit of the successors and 
assigns of the Parties. 

16. Dispute Resolution. The Parties hereto agree that each will use best efforts to 
resolve, through negotiation, disputes arising hereunder without resorting to mediation, 
arbilration or litigation. 

17, Inteeration: One Aweemeat. This Agreement supersedes all prior agreements, 
contracts, representations and understandings concerning its subject matter, whether written or 
oral. 

18. Attorneys’ Fees. The prevailing Party in any Litigation or other proceeding 
concerning or related to this Agreement, or the enforcement thereof, shall be entitled to recover 
its costs and reasonable attorneys’ fees. 



19. Authoritv to Perform. Company represents and warrants to Developer that 
Company has the right, power and authority to enter into and fully perform this Agreement. 
Developer represents md warrants to Company that Developer has the right, power and authority 
to enter into and fully perform this Agreement. 

DEVEI .(>PER: COMPANY: 

BY - BY 
Its Cindy Liles 

Its: Senior Vice President 

I 



EXHIBIT “A” 
Legal Description 



EXHIBIT “A” 
Legal Descriptioii 



EXHIBlT “B” 
Point(s) of Connection 



EXHIBIT “C” 
Water Facilities Budget 

(Required to be completed by Developer prior to execution of agreement) 

Item QTY UNIT UNIT$ TOTAL $ 
8” C-900, Class 150 Water Main LF 
8“ Valve Box & Cover Fire Hydrant, Complete EA 
314” Double Water Service EA 
3/4” Single Water Service EA 

2” Landscape service EA 
1” Landscape service EA 
Subtotal 
Sales Tax 
Total 

1 1/2’ Landscape service EA 

2 



EXHIBIT L 

WASTEWATER FACILITIES EXTENSION AGREEMENT 

This Agreement is made this __ day of , 2007 by and between 
(“Company”), , an (“Developer”). 

RECITALS: 

D. Developer desircs that wastewater utility service be extended to and for its real’ 
estate development located in Parcel - of consisting of (single family, 
multi-family or commercial) lots, in the City of Casa Grade, Arizona (the “Development”). A 
legal description for the Development is attached herelo as Exhibit A and incorporated herein by 
this reference. The Development is located within Company’s Certificate of Convcniencc and 
Necessity (,‘CC&N’). 

E. Coinpany is a public service corporation as defined in Article XV, Section 2 of 
the Arizona Constitution which owns and operates a sewage treatment plant and collection 
system and holds a CC&N from the Commission granting Company the exclusive right to 
provide wastewater utility sewice within portions of Pinal County, Arizona. 

F. Developer is willing to coiistiuct and iristall facilities within the Development 
necessary to extend wastewater utility service to and within the Development which facilities 
shall connect to the Company’s system as generally shown on the map attached hereto as Exhibit 
B. Company is willing to provide wastewater utility service to the Development in accordznce 
with relevant law, including the rules and regulations of the Commission OR the condition that 
Developer fully and timely perform the obligations and satisfy the conditions and requirements 
set forth below. 

COVENANTS AND AGREEMENTS: 

NOW, THEREFORE, in consideration of the following covenants and agreements, and 
other good and valuable consideration, the receipt and sufficiency of  which are hereby 
acknowledged, the Parties hereby agree as foiiows: 

1 .  Construction of Facilities. Developer agxees to construct and install sewage 
collection mains, manholes andfor such other facilities and improvements necessary to provide 
wastewater utility service to each lot or building within the Development as more particularly 
described in Exhibit C attached hereto and incorporated herein by this reference (referred to 
hereinafter as the “Facilities”). The Facilities shall connect to the Company’s system at the point 
shown on the approved plans as gcnerally depicted on the map attached hereto as Exhibit B, and 
shall be designed and constructed within the Development in a nianner which allows the 
provision of safe and reliable wastewater utility service to each lot therein. Subject to the terns 
and conditions set forth herein (including, without limitation, Company’s rights of plan revi ew 
and approval and inspection of final construction), Developer shall be responsible for all 
construction activities associated with the Facilities, and Developer shall be liabIe for and pay 
when due all costs, expenses, ciaiins and liabilities associated with the construction and 
installation of the Facilities. 



2. Construction Standards and Requirements. The Facilities shall meet and 
comply with Company’s standards and specifications, and a11 engineering plans and 
specifications for the Facilities shall be approved by Company and its engineers (“Company’s 
Engineer”) prior to the commencement of construc tion. Company and Company’s Engineer shall 
review the plans a id  specifications and shall provide any requirements or comments as soon as 
practicable. Developer shall require that its contractor be bound by and conform to the plans and 
specifications for the Facilities as finally approved by Company. The construction and 
instaIlatioii of the Facilities shalI be in conformance with the applicable regulations of the 
Arizona Deparlmciit of Environmental Quality (“ADEQ”), h e  Commission, and any other 
govemnental authority having jurisdiction thereover. 

3. Right of fnsaection; Corrective Action. Company shall have the right to have 
Company’s Engineer inspect and test the Facilities at reasonable times during the course of 
construction as necessary to ensure conformance with plans and specifications. If at any time 
before the final acccptance by Company of the Facilities any construction, materials or 
workmanship are found to be defective or deficient in any way, or the Facilities fail to conronn 
to this Agreement, then Company may reject such defective or deficient construction, materials 
andlor workmanship and require Developer to fully pay for all necessary corrective construction 
efforts (“Corrective Action”). Company reserves the fight to withhold approval and to forbid 
connection of any defective portion of the Facilities to Company’s system unless atid until the 
Facilities have been constructed in accordance with plans and specifications and all applicable 
reguiatory requirements. Further, Developer shall promptly undertake aiiy Corrcctive Action 
required to remedy such defects and deficiencies in construction, materials and workmanship 
upon receipt of notice by Company. The foregoing notwithstanding, Company shall not 
unreasonably withtiold or delay acceptance of the FaciIities. 

4. Transfer of Ownership. Upon completion and approval of the as-built Facilities 
by Company and any other govemnieiital authority whose approval is required, Developer shall 
transfer all right, title and interest in the Facilities to Company via a bill of sale in a f o m  
satisfactory to Company. Company, in its sole discretion, may require Deveiopcr to conduct a 
video inspection of any of the Facilities prior to final approval and acceptance to ensure lhat no 
breaks or similar defects exist. Thereafter, Company shall be the sole owner of the Facilities and 
be responsible for their operation, maintenance and repair. Company’s ownership and 
responsibility shall include all pumping stations, manholes, collection and transmission mains 
and/or related appui-tcnances within the Development tip to the point of connection of the 
wastewater line of each customer receiving service to the collection main. Maintenance and 
repair of each wastewater service line, which lines are not part of the Facllities, shall be 
Developer’s, the Development’s or each individuaI customers’ responsibility. All work 
performed by or on behalf of Developer shall be warranted by Developer for one year fiom the 
date of transfer of the Facilities to Company against defects in materials and workmanship. 
Developer shall also covenant, at the time of transfer, that the Facilities are f?ee and clear of all 
liens and encumbrances, and unless the time period for filing lien claims has expired, shall 
provide evidence in the form of lien waivers that all claims of contractors, subcontractors, 
mechanics and materialmen have been paid and satisfied. 

5.  Final As-Built Drawings and Accounting of Construction Costs. InimediateIy 
following completion and approval of the Facilities, Developer shall provide Company with 



three sets of as-built drawings and specifications for the Facilities and a reproducible copy of 
such drawings. Developer shall also provide an accounting of tlie cost of constructing and 
iiistalling the Facilities, which amount shaH be refundable in accordance with paragraph 8, 
below. Company shall have no obligation to furnish service to the Developmetit or to accept the 
transfer of the Facilities until Developer has complied with this paragraph. 

6 .  Easements. Developer shaII be responsible for obtaining all necessaiy easements 
and rights-of-way for the construction and installation, and subsequent operation, maintenance 
and repair of the Facilities. Such easements and rights-of-way shall be of adequate size, location, 
and configuration so as to allow Company ready access to the Facilities for maintenance and 
repairs and other activities necessary to provjde safe and reliable wastewater utility service. 
Evidence of such easements and rights-of-way shall be provided to Company by Developer at 
the same time as Developer transfers owtiership of the Facilities pursuant to paragraph 4, above. 
At the time of transfer, all easements and rights-of-way shali be free of physical encroachments, 
encumbraices or other obstacles. Company shall have no responsibility to obtain or sccurc on 
Developer’s behalf any such easements or rights-of-way. 

7. Reimbursement for Engineering and Other Fees and Expenses. Developer 
shall also reimburse Company for the costs, expenses and fees, including legal fees and costs that 
are incurred by Company for preparation of this Agreement, for reviewing and approving the 
plans and specifications for the Facilities to be constructed by Developer, for inspecting the 
Facilities during construction and other supervisory activities undertaken by Company, for 
obtaining any necessary approvals from governmental authorities (collectively the 
“Administrative Costs”}. For such purpose, at the time of the signing of this Agreement, the 
Developer will pay an advance to the Company of Seven Thousand Five Hundred Dollars 
($7,500). Developer shall provide additional advances to Company, as may be requested by 
Company in writing from time-to-time, to reimburse Company for any additional Administrative 
Costs it incurs. All amounts paid to Company pursuant to this provision shall constitute advances 
in aid of construction and be subject to refund pursuant to paragraph 8, below. 

8. Refunds of Advances. Company shall refund annually to Dcvcbper an amount 
equal to two and one-half percent (2.5%} of the gross annual revenues received by Company 
from the provision of wastewater utility sei-vicc to each bona fide customer within the 
Development. Such refunds shall be paid by Company on or before the first day of August, 
commencing hi the fourth calendar year following the calendar year jn which title lo Lhe 
Facilities is transferred to and accepted by Company and continuing thereafter in each 
succeeding calendar year for a total of twenty-two (22) years. No interest shall acciue or be 
payable on tlie amounts to be refunded hereunder, and any unpaid balancc remaining at Lhe elid 
of such hvcnty-two year period shall be non-refundable. In no event shall !he total arnoiint of the 
refunds paid by Company hereunder exceed the total amount of all advances made by Developer 
hereunder. For the purposes of this provision, the total amount of Developer’s advances shall be 
equal to Developer’s actual cost of constructing the Facilities, less the costs of any corrective 
action as defined in paragraph 3 above, the costs of curing any defects arising during the 
warranty period, as provided herein, and the costs of any unreasonable ovcrtmle incurred in the 
construction of the Facilities, above, and the amounts paid by Developer to Compa1y for 
Administrative Costs pursuant to paragraph 7, above. 



9. Company’s Obligation to Serve. Subject to the condition that Developer fully 
perform its obligations under this Agreement, Company shall provide wastewater utility service 
to aIl customers within the Development in accordance with Company’s tariffs and schedule of 
rates and charges for service, the rules and regulations of the Commission and othei- regulatory 
authorities and requirements. However, Company shall have no obligation to accept and operate 
the Facilities in the event Developer fails to make any payment provided in this Agrccmcnt, faiis 
to construct and install the Facilities in accordance with Company’s standards and specifications 
and in accordance with the applicable rules and regulations of ADEQ, the Commission or any 
other governmental authority having jurisdiction thereover, or otherwise fai Is to comply with the 
lenns and conditions of this Agreement. Developer acknowledges and understands that Company 

has accepted the transfer of the Facilities, and all amounts that Developer is required to pay 
Company hereunder have in fact been paid. The foregoing notwithstanding, the Company shall 
not terminate service to any customer within the Development to whom service has been 
properly established as a consequence of any subsequent breach or nonperformance by 
Developer hereunder. 

I will not establish service to any customer within the Deveiopment until such time as Company I 

~ 

I 

10. Liability for Income Taxes. In the event it is determined that all or arty portion 
of Developer’s advances in aid of construction hereunder constituted taxable income to 
Company as of the date of this Agreement or at the time Company actually receives such 
advances hereunder, Developer will advance funds to Company equal to the income taxes 
resulting &om Developer’s advance hereunder. These funds shall be paid to Conipany within 
twenty (20) days following notification to Developer that a determination has been made that m y  
such advances constitute taxable income, whether by virtue of any deterrninatioit or notificalion 
by a governmental authority, amendment to the Internal Revenue Code, any regulation 
promulgated by the Internal Revenue Service, or similar change to any statute, rule or regulation 
relating to this matter. Such notification shall include documentation reasonably necessary to 
substantiate the Company’s liability for income taxes resulting from the Devcloper’s advances in 
aid of construction under this Agreement. In the event that additional funds are paid by 
Developer under this paragraph, such funds shall also constitute advances in aid of constivction. 
Ln addition, Developer shall indenuiify and hold Company hamless for, 6.om and against any tax 
rclated interest, fines and penalties assessed against Company and other costs and expenses 
incurred by Company as a consequence of late payment by Developer of amounts described 
abovc. 

11. Notice. All notices and other written communications required hereunder shall be 
sent to the Parties as follows: 

COMPANY: 

Global Water 
Attn: Cindy M. tiles, Vice President 
21410 N. 19th Avenue 
Suite 201 
Phoenix, Arizona 85027 



DEVELOPER: 

Each Party shalt advise the other Party in writing of any change in the manner in which 
notice is to be provided hereunder. 

12. Governinv Law. This Agreement, and aI1 lights and obligations hcreunder, shall 
be subject to and governed by the rules and regulations of the Commission relating to domcstic 
wastewater utilities and generally shaiI be goveined by and construed in accordance with the 
laws of the State of Arizona. Developer understands and acknowledges that Company’s rates and 
charges, and other terms and conditions applicable to its provision of utility service, may be 
modified from time-to-time by order of the Comniission. Company shall provide Developer with 
copies of such orders that may affect Developer’s rights and obligations hereunder. 

13. Time is of the Essence. Time is and shall be of the essence of this Agreement. 

14. Indemnification: Risk of Loss. Developer shall indemnify and hold Company 
harmless for, fiom and against any and all claims, demands and other liabilities and expenses 
(including attorneys’ fees and other costs of litigation) arising out of or otheiwise relating to 
Developer’s failure to comply with any of the teims and conditions contained herein, including 
(without Itmitation) Company’s refusal to serve any unit within the Devdopmcnt based on 
Developer’s failure to pay all amounts required hereunder in a timely manner. Developer’s duty 
to indemnify Company shall extend to all construction activities undertaken by Developer, its 
contractors, subcontractors, agents, and employees hereunder. 

15. Successors and Assigns. This Agreement may be assigned by either of the 
Parties provided that the assignee agrees in writing to be bound by and h l l y  perform all of the 
assignor’s duties and obligations hereunder. This Agreement and all terms and conditions 
contained herein shall be binding upon and shall inure to the benefit of the successors and 
assigns of the Parties. 

16. Dispute Resolution. The Parties hereto agree that each will use best cffot-1s to 
resolve, through negotiation, disputes arising hereunder without resorting to mediation, 
arbitration or litigation. 

17. IntePration: One Aweement. This Agreement supersedes all prior agreements, 
conkacts, representations and understandings concerning its subject matter, whether written or 
oral. 

18. Attorneys’ Fees. The prevailing Party in any litigation or other proceeding 
concerning or related to this Agreement, or the enforcement thereof, shall be entitled to recover 
its costs and reasonable attorneys’ fees. 



19. Authority to Perform. Company represents and warrants to Developer that 

Developer represents and warrants to Company that Developer has the right, power and 

Company has the right, power and authority to enter into and fidly perform this Agreement. 

authority to enter into and fully perform this Agreement. 

DEVELOPER: COMPANY: 

BY 
Its 

BY 
Cindy M. Liles 

Its: Senior Vice President 



EXHIBIT “A” 
Legal Description 



EXHIBIT “B” 
Point(s) of Connection 



EXHIBIT “C” 
Wastewater Facilities Budget 

(Required to be completed by Developer prior to execution of agreement) 

OTY UNIT UNIT$ TOTAL $ Item 

8” SDR 35 Sewer Main 
10” SDR 35 Sewer Main 
4’ Manhole EA Sewer Cleanout 
4” Sewer Service 
Subtotal 
Sales Tax 
Total 

LF 
I,F 
EA 
EA 



EXHIBIT M 

WATER INFRASTRUCTURE SITE 



EXHIBIT “A” 
LEGAL DESCRIPTTON 

GLOBAL WATER F A C ” Y  

That portion of the Northwest quaster of Section 23, Township 6 South, Range 4 East of 
the Gila and Salt River Meridian, Phal County, Arizona, described as follows: 

COMMENCING at a found 3/4” iron pipe, accepted as the monument for the West 
quarter corner of said section from which a found 1/2” rebar with LS tag #25086, 
accepted as the monument for the Northwest earner of said section bears North 00 
degrees 00 minutes 48 seconds East a distance of2642.55 feet; 

Thence along the west line of the Northwest quarter of said section, North 00 degrees 00 
minutes 48 seconds East adistance of 415.41 feet; 

Thence departing said west line, South 89 degrees 59 minutes 12 seconds East a distance 
of 55.00 reet to the proposed east right-of-way line of Russell Road, the POINT OP 
BIEG”ING; 

Thence dong said proposed east right-of-way line, North00 degrees 00 minutes 48 
seconds East a distance of 1233.31 feet; 

Thence departing said east right-of-way line, South 89 degrees 59 minutes 12 seconds East 
a distance of 135.00 feet; 

Thcnce South 00 degrees 00 minutes 48 seconds West a distance of 295.00 feet; 

Thence South 89 degrees 59 minutes 12 seconds East a distance of 295.00 feet; 

Thence North 00 degrees 00 minutes 48 seconds East a distance of 295.00 feet; 

Thence South 89 degrees 59 minutes 12 seconds East a distance of 915.00 feet; 

Thence South 00 degrees 00 minutes 48 secands West a distance of 804.76 feet to a point 
lying on the northerly limits of the Stanfield VORTAC Restricted Area, said point also 
lying on a non-tangenf curve, concaw southwesferly, the center of which bears South 18 
degrees 22 minutes 04 seconds West a distance of 1200.00 feet; 

Thcnce westerly along said iiorlherly limits, along said non-tangent curve through a 
central angle of 72 degrees 03 minutes 20 seconds €OT an arc distance of 1509.13 feet to 
the POINT OF BEGINNDIG. 

The above-described parcel contains a computed area of 1,063,075 Square Feet 
(24.4048 acres) more or less and is subject to any easements, restrictions, or rights of way 
of record or otherwise. 

October 18,2006 
U:\7 fOO\7 I 28\Exhibits\tegals\GLOBAL WATER rev.doc 



Prepared by: CMX L.L.C. 
3 100 W. Kay Road 
Suite 201 
Chandler, Arizona 85226 
Project No. 7128 
Dec. 13,2006 

October 18,2006 
U.\7 100\7128\Exhibits~egals\GLORAI, WATER rev.doc 





EXHIBIT N 

PHASE I INFRASTRUCTURE CONSTRUCTION SCHEDULE 
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FIRST AMERiCAN TIRE. 

WHEN RECORDED REl” TO: 
Global Water Resources, LLC 
21410 N. 19* Avenue 
suite 201 
Phoenix, Arizona 85027 

OFFICIAL RECORDS OF 

HELEN PURCEU 
20060939440 07/13/2006 04:ll 

ELECTRONIC RECORDING 
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INFRASTRUCTURE COORDINATION, FINANCE AND OPTION AGREEMENT 

THIS INFRA!STRUCTURE COORDINATION, FINANCE ANI) OPTION 
AGREEMENT {this “Agreementy’) is entered into as of July & 2006 between GfobaI Water 
Resow~s, LLC, a Delaware limited liability company (‘%WE’ and “Coordinator“) and Sierra 
Negra Ranch, LLC, a Nevada limited liability company (“Landowner”). 

RECITALS 

A, Coordinator is engaged in the business of, among other things, acquiring and 

consolidating water and wastewater utiries, coordinating the provision of water, wastewater and 
reclaimed water services to landowners through Coordinator’s regulated public service 
corporation affiliates and providing services or benefits to landowners, such as: (i) developing 
master utility plans for Services including natural gas, electricity, cable television, Internet, 

intranet, and telecomrtlunicstions; (ii) providing coordination of construction services for water, 

reclaimed water and wastewater treatment facilities, and (iii) providing financing for the 
provision of infrastructure in advance of growth. Coordinator’s services to be provided pursuant 
to this Agreement shall, however, be provided as set forth hereinafter. 

B. Coordinator owns several regulated utilities in the State of Arizona and is in the 
process of acquiring West Maricopa Combine, Inc. (“WMC”), an Arizona corporation, the 

holding company for five regulated water utilities including Water Utility of Greater Tonopah, 
Inc. (“WUGT”), an Arizona corporation, the result of which is expected to include serving the 
Landowner’s property known as Silver Water Ranch and Silver Springs Ranch (the “m”) as 

more particularly described in Exhibit A to this Agrement. Coordinator intends to coordinate 

and facilitate water utility service to the Land through WUGT and any and all of Landowner‘s 

obligations under tbis Agreement relating to water utiiity service are contingent on final closing 
of the acquisition of WMC and WUGT. Upon such closing and approval, WMC and WUGT 
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will be wholly owned subsidiaries of Global Water, Inc., a wholly owned subsidiary of GWR. 
Coordinator represents and warrants: (1) that the acquisition of WMC and WUGT does not 

require approval of the Arizona Corporation Commission (“m); (2) that Coordinator has full 
power to carry out the transactions provided for in this Agreement; (3) that Coordinator is not a 
party to m y  bankruptcy or similar proceeding, nor to the best of Coordinator‘s knowledge, are 

there any other matters pending which would adversely affect Coordinator’s ability to perform 
the services set fo’orth in this Agreement; (4) and that Coordinator has the fmancial capacity and 

experience to oversee and financially guarantee and hereby does guarantee to Landowner that 
Coordinator‘s subsidiaries will have sufficient financial resources to provide the Utility Services 
described in this Agreement. 

C. Coordinator has formed a wastewater utility referred to as Hassayampa Utitity 
Company, Inc. (“WUC”) in order to serve the Land agd other properties in the area, and has filed 

an application with the ACC for issuance of a Certificate of Convenience and Necessity 

(“CC&N’’) to provide public wastewater utility service in the State of Arizona. HUC’s pending 
appfidon for issuance of a CCkN pertains to another development and currently is before the 

ACC under Docket No SW-20422A-05-0659, HUC is a wholly owned subsidiary of Global 
Water, he., a wholly owned subsidiary of GWR. Coordinator provides equity and will provide 

equity for its subsidiaries’ capital construction and improvements. 

It is Coordinator’s intention in this Agreement to coordinate the provision of 
integrated water, wastewater, and reclaimed water plant and services, and those related services, 

to the Land. Within thirty (30) days of the closing of the acquisition of WMC and WUGT by 

Coordinator, Coordinator shall coordinate and arrange for the filing o f  C W  extension 

applications by WUGT and HUC as necessary with the ACC to provide water, reclaimed water, 
and wastewater service (collectively, “Utilitv Services”) to the Land as well as other land. 
Coordinator shall consult and coordinate with the Landowners regarding such filing, To the best 
of Coordinator’s actual knowledge, there are no taws, restrictions or other agreements which may 

prevent Coordinator f?om obtaining all the govemmentai authorizations described in this 
Agreement, including the CC&N extension and approvals from the ACC. Coordinator does not 

have an agreement with any third partr (other than a financing agreement with its lenders) under 

which Coordinator or its successors in interest is or could become obligated to (i) sell HUC or 

WUGT or any portion thereof to a third party, or {ii) grant, transfer, or dedicate any part of 

D. 
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HUCs or WUGT’s assets to a third party. Under this Agreement, Coordinator shall faclitate 
and mange the provision of water, wastewater and reclaimed water services to the Land k u g h  
WLTGT and HUC, and Coordinator shall financially gusrantee to Ladower  that WUGT and 
W C  will have sufficient h e i d  resources to provide water, wastewater and reclaimed water 

service to the Land. Landowner’s obligations under this Agreement relating to wastewater 

service are conthgent on HUC obtaining a valid CC&N from the ACC and extending its CC&N 
to include the Land, and Coordinator‘s continuing financial guarantees as set forth in this 
Agreement. Landowner‘s obligations under this Agreement relating to water service are 

contingent on WUGT obtaining a final order from the ACC extending WUGT’s CC&N to 

include the Land, and Coordinator’s financial guarantees as set forth in this Agreement. Under 

this Agreement, Coordinator, W G T  and HUC shall be responsible for any and all engineering, 

design, CorrstrUCtion, licensing, permitting, payment and financing for and of any and all water, 

wastewater, and reclaimed water plant, production, treatment, storage, pumping, and delivery 

facilities constructed on or off the Land or on Coordinator’s, WUGT’s or HUC’s properties to 
the Delivery Points as defined below (the “Of€-Site Facilities’?, lrecessary to provide water, 

reclaimed water, a a i  wasbwater service to the Land, and shall hold Landowner harmless from 
any liens or additional charges on the Land resulting from Coordinator’s, WGT’s, and HUC’s 
provision of semjces to the Delivery Points as set forth in this Agreement. Under this 
Agreement, “Off-Site Facilities” means those water, reclaimed water, and wastewater facilities to 

be constructed by Coordinator or its subsidiaries under this Agreement, including all water, 

redaimed water, and wastewater plant, production, treatment, transmission, storage, pumping, 

and delivery facilities constructed either off the Land, on the Land (but expressly excluding any 
defivery systems to the actual end-users on the Land), or on Coordinator’s, WUGT’s or HUC’s 
properties to the Delivery Points as further defined and set forth on attached Exhibit N. 
Landowner shall not have any additional financial responsibilities for Off-Site FaciIities, 
including additional charges or hook-up fees intended to reimburse Coordinator, HUC and/or 
WUGT for Off-Site Facilities costs, except as set forth in this Agreement. 

E. Landowner is d e  fee simple owner of that certain real property located in 
Maicopa County, Arizona, the legal description of which is included on the attached Exhibit A 

(the ‘‘W’). 
F. To protect Landowner’s long-term investment in the Land and to ensure that the 

3 
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Land has access to essential utility services, the Landowner desires to engage c0ol.din-r to 
provide various services including arranging and coordinating for the Landowner the provision 

of water, reclaimed water, and wastewater utility services, and related services, by WUGT and 
HUC with respect to the Land pursuant to the terms and conditions hereinafter set forth. 
Landowner will work with WUGT and HWC to include the Land in WUGT’s and HUCs CC&N 
service areas as necessary. Landowner may entitle and sell the land in whole, in part, or in 
multiple phases to entities for future development. Through Coordinator, Landowner has 
requested water, reclaimed water and wastewater services from WUGT and Ho%, and GWR 
through WUGT and HUC has, subject to the terms of this Agreement and as othewhe legally 

permitted, agreed to provide such services to Landowner, hcfuding the financing and 
construction of any and all Off-Site Facilities necessary to provide water, reclaimed water and 
wastewater services to the Land. Coordinator shall facilitate and arrange for WUGT and HUC to 

provide “will serve” letters contemporaneously with the execution of this Agreement in a form 
consistent with Exhibit I and shall provide notices of intent to serve as required by governmental 

agencies from WUGT and HUC for Landowner. In the event WUGT and HUC do not provide 

such will serve letters and notice of intent to serve to Landowner, any amounts paid by 

Landowner under this Agreement shalt remain in m interest bearing escrow account as set forth 
hereinafter until WUGT and HUC provide such will serve letters and notices of intent. If 
WUGT and HUC fail to provide such letters and notices within 90 days of the date of this 
Agreement, Landowner shall have the right to a refund of any and all monies in such escrow 

account, including accrued interest. The Parties acknowledge that all  Utility Services will be 

provided by WUGT and HUC, and that Coordinator itself does not provide Utility Services. 

G. The Parties acknowledge that tbe approval or extension of WUGTs and HUC‘s 

CC&Ns may not be finalized until such time as the appropriate Arizona Department of Water 

Resources (“ADWR”), Arizona Department of EnvironmentaI Quality (“ADEQ”), Maricopa 
County Environmental Services Department (“MCESD”), and Maricopa Association of 
Governments (“MAG”) permits and approvals are in place. 

H. The piirties recognize and acknowledge that this Agreement is a financing, 

coordination, and option agreement only as more fully set forth herein. The fees contempIated in 

this Agreement represent an approximation of the carrying costs associated with interest and 
capitalized interest associated with the financing of infrastructure for the benefit of the 
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Landowner or itS s~ccessors until such time as the rates associated from the provision of services 
within the areas to be served as ContempIated by this agreement generate sufficient revenue to 
carry the ongoing carrying costs for this infrastrucnu. Coordinator shall bear the risk that the 

approximation of the carrying costs does not match actual carrying costs, and Landowner shall 
not be required to pay any additional amount to Coordinator or to others for carrying costs. 

Nothing in this Agreement should be construed as a payment of principal, a contribution or 

advance to the utilities and will bear no repayment of any kind or nature in the future, unless 

otherwise agreed by the Parties, or except as otherwise required in this Agreement. 
The Parties recognize, acknowledge and agree that the wastewater provisions of 

this Agreement are contingent upon one twenty (20) acre wastewater tFeatmmt site, with an 
option for up to 10 additional contiguous acres as described in subsection 3.5, for a Water 

I. 

Reclamation Facility (“TJRJ”), as outlined in the MAG 208 document filed by HUC on May 8, 
2006, being deeded to HUC within 60 days of signing this Agreement or as soon thereafter as is 
reasonably possible under applicable A r h n a  laws. Any change to tbc site location identified in 

the MAG 208 proceedings will require Landowner’s written consent, not to be unreasonably 
withheld, and, if required, Coordinator shall seek to obtain an amendment to the MA0 208 Plan. 
The Parties afso recognize, acknowIedge and agree that the water supply obligations of this 
Agreement are contingent upon a three (3) acre water treatment piant (“WTP”) site being deeded 
to Coordinator or to WUGT within twelve months of the execdon of this Agreement or as soon 
thereafter as is reasonably possible under applicable Arizona laws, The WTP site can be located 

within the open space requirements of Maricopa County. In the event HUC a d o r  Coordinator 
fail to satisfy andlor meet, or more likely than not will not be able to meet, any and all CC&N 
conditions or other regulatory requirements, or other conditions and performance requirements 
set forth in this Agreement for reclaimed water andor wastewater services as provided for 

herein, the land for the WRF shall revert immediately to Landowner and HUC andlor 
Coordinator shall deed such land in fee with no encumbrances to Landowner within 60 days of 
such failure. In the event WUGT and/or Coordinator fail to satis5 and/or meet, or more likely 
than not will not be able to meet, any and aU CC&N conditions or other regulatory requirements, 
or other conditions and performance requirements set forth in this Agreement for water services 
as provided for herein, the land for the WTP shall revert immediately to Landowner and WUGT 

andor Coordinator shall deed such land in fee with no encumbrances to Landowner within 60 

5 
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days of such failure. In these events, Coordinator shdl execute any and all necessary additional 
documents to effectuate such reversion to Landowner within ten (10) days of Landowner’s 
written request. The locations of the WRF and WTP must be reasonabIy approved in writing by 
the Landowner, and any changes to the approved locations shall require the Landowner’s 
additional written approvd and will o m  upon Landowner’s reasonable request. The proposd 
WRF locations as submitted on the MAG 208 filing are identified on Exhibit H. 

5. The Parties recognize, acknowledge and agree that this Agreement is contingent 
upon the acquisition of WMC and W G T  by Coordinator or its affiliates. It is ikrther 

recognized, acknowledged and agreed that $500 per EDU of the Landowner Payment described 

in subsection 4.1 will be allocated toward the acquisition purchase price of WMC and all its 

subsidiaries. 

AGREEMENT 

NOW, THEREFORE, for good and valuable consideration, the receipt and s&iciency 
of which are hereby acknowledged, the Parties hereto agree as follows: 

1. Obligations of Coordinator. Upon execution of this Agreement, Coordinator sball 
use its best efforts to complete the acquisition of W M C  and WUGT, and upon such acquisition, 
Coordinator shall facilitate, arrange a d o r  coordinate with WUGT and HUC to provide Utility 
Services to Landowner, including without limitation, obtaining any and all necessary permits and 
approvals from the ACC, ADWR, ADEQ, MCESD, and MAG for W G T  and HUC lawfully to 

provide timely Utility Services to the Land, which will contain approximately 8,622 EDUs. In 
return for the payments by Landowner herein, and subject to the terms herein, Coordinator, 

through WUGT and HUC, shall construct any and all water, reclaimed water, and wastewater 
treatment plant, delivery facilities and lines required by the development plan to the Delivery 
Points and to a reclaimed water storage facility within the Land, at locations to be requested by 
Coordinator or Landowner consistent with the development master plan and plats, and approved 

by Landowner (the “Delivery Points”). Delivery Points have been estimated based on the 
current site plan and noted on Exhibit H. Coordinator shall achieve substantial completion of the 

WTP and WRF within 18 months of the issuance of the Start Work Notice (“SWN”’) described in 
subsection 4.1 below including my and all Off-Site Facilities. Coordinator shall and hereby does 

financially guarantee to Landowner that WUGT and HUC shall have sufficient financial 
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~ ~ S O U ~ C ~ S  to construct the appropriate water, reclaimed water, and wastewater facilities to 

provide water, reclaimed water and wastewater services to the Land for approXimately 8,622 

EDUs, It is estimated that it may take up to eighteen (18) months to obtain all necessary 

permits and/or approvals contemplated by this Agreement. Following satkfaCtion of the 

conditions and regulatory approvals set forth above, Landowner may in its absolute discretion 

issue a SWN to Coordinator to c o r n a c e  construction. Upon issuance of such notice, 

Coordinator shall commence bidding of construction services. Coordinator shall faciIitate the 
construction and achieve substantial completion within 18 months from the date of such notice as 

referenced below. 
2. Coordination with WUGT and HUC. Coordinator shall c o o p t e  With 

Landowner as reasonably requested by Landowner and shall arrauge and obtain the list of 
services on Exhibit D hereto for Landowner to be provided from W G T  and HUC, subject to 
obtaining the applicable regulatory approvals. Landowner or any successor to Landowner 

desiring the delivery of Utility Services to any portion of the Land from the Delivery Points must 
enter into separate Water Facilities Extension and Wastewater Facilities Extension Agreements 
(the “Extension Agreements”) with WUGT and HUC respectively, at or prior to the time any 

portion of the Land has received find plat approval from Maricopa County (“Plat Approval”) 

unless otherwise agreed by the Parties. The Extension Agreements shdl not contain any charges 
or fees for the cost of Off-Site Facilities or related services provided to the Delivery Points, 
including any administrative or oversight charges. To the extent either WUGT or HUC requests 

that Landowner contribute or finance additional monies for Off-Site Facilities to provide water, 
reclaimed water or wastewater service to the Land, Coordinator hereby acknowledges and agrees 

that Landowner shall not be responsible for payment of such additional costs for Off-Site 

Facilities to WUGT or HUC. Rather, Coordinator shall be responsible for payment of any and 
all such additional costs for Off-Site Facilities as requested by WUGT or HUC or as otherwise 

required. At Landowner’s option, Landowner may pay WUGT or HUC for such additional costs 

for Off-Site Facilities, and Landowner then may offset and deduct any such payments to WUGT 

or HUC against any remaining amounts due to Coordinator under this Agreement. Unless 
otherwise agreed and negotiated by the Parties, which the Parties agree to do in good faith, the 

Extension Agreement shall be in the form attached hereto as Exhibits E and E, subject to tlie 

approval of the ACC. 
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3. Obligations of Landowner. Landowner agrees to cooprate with Coordinator as 
ressonably requested by Coordinator and agrees to provide dl information and documentation 

reaS0nab)y available to Landowner about the Land reasonably necessary for Coordinator to 

comply with its obligations under this Agreement. The site plan anticipated at the time of this 

Agreement for the Land is attached hereto as Exhibit B. Landowner may make changes to the 

site plan at Landowner's discretion (so long as such changes do not materially affect the 

obligations of the Parties herein), or the site plan will change consistent with Maricopa County 
decisions and requirements, and such changes shall be incorporated into this Agreement when 
received by Coordinator. 

3.1 in addition, Landowner agrees to grant to WUGT and HUC, dl reasonably 

necessary easements and rights of way on the Land requested by Coordinator and agreed 

by Landowner for the construction and installation md subsequent operation, 

maintenance and repair of the Utility Services. As determitled and reasonably agreed by 

the Parties, such easements and rights of way shall be of adequate size, Iocation and 

configuration so as to allow WUGT and HOC, when the Land is developed by 
Lmdowner or its successors, ready and all weather access to all facilities for maintenance 
and repairs and other activities reasonably necessary to provide safe and reliable water, 

reclaimed water, and wastewater Utility Services in a timely manner. Landowner is not 

required to provide any easements or access to my Iocations outside of the Land. 

3.2 Assured Water Sumlv Once WUGT has constructed the WTP and has a 

pressurized water system inclusive of hydrants on the portion of the Land where 

Landowner needs and has requested water, and except as otherwise provided in this 

Agreement, the Parties agree that Landowner will pay the ACC Tariff rates for water 

provided by WUGT, including construction water. Coordinator shall coordinate and 

negotiate with WUGT for a credit or reimbursement to Landowner in an amount equal to 
Landowner's reasonable expenditures and reasonable costs to provide any non- 

groundwater water resources or Type 2 right to WUGT pursuant to subsection 3.2.1 

below. In order for the credit or reimbursement to occur, W G T  must own or control the 
non-groundwater water resource or Type 2 right provided by Landowner. The reclaimed 
water Tariff rate shall apply to any water WUGT provides to Landowner for interim uses 

on parcels that will use reclaimed water long term, such as golf course watering, lake fill 
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and refill, and common area watering. Landowner agrees to not apply for a Certificate of 
Assured Water Supply before January 1, 2007 to ailow Coordinator the opportunity to 

research the option of obtaining an Assured Water Supply Designation. 
3.2.1 Coordinator is currently planning to have WUGT obtain an Assured Water 

Supply Designation ((‘Designation”) &om ADWR to serve WUGT’s service area. This 
subsection 3.2.1 shall apply only if Coordinator or W G T  secure a Designation. As 

Landowner at its discretion ceases to utilize the appwtenant grandfathered groundwater 
withdrawal rights on the Land or any phase of the Land for which a final plat has not yet 

been approved, for farming or raising of stock, and for construction or development 
purposes, Landowner will submit an application to ADWR to extinguish the Irrigation 
Gran&athered Rights and Type 1 Rights appurtenant to these ateas, and will transfer the 
extinguishment credits to WUGT in consideration of WUGT’s provision of an assured 

water supply for the Land. Landowner or its successor may at their discretion retain the 

Type 1 Rights appurtenant to a parcel of land to utilize long term in conjunction with 
development of hot spring facilities on the Land. To the extent the Irrigation 
Grandfathered Rights, Type 1 Rights, or alternative water supplies provided by 
Landowner to WUGT at the time set forth in Section 3.2 and pursuant to this subsection 
3.2.1 are insufficient to provide the quantity of water necessary to meet the needs of 
certain non-residential uses, including water features, hot spring facilities, turf-related 
facility watering, Iakes, and golf course uses, Landowner agrees to provide Type 2 rights, 

Type 1 rights delivered fkom other portions of the Lmd that have not yet received final 

Plat Approval, long-term storage credits and/or a recovery well permit, or an acceptable 

alternative water supply, that may be used to serve these uses in a manner that is 
consistent with ADWR’s consistency with management goal requirements and that, if 

applicable, does not result in an increase to any replenishment obligation of WUGT 
(unless Landowner satisfies such obligation) until the Land is generating enough 

reclaimed water for those purposes. Coordinator shall negotiate and coordinate with 
WUGT to Withdraw and serve such Type 2 water, Type 1 water, stored water or 
alternative water to Landowner upon request as set forth in this Agreement. 

Notwithstanding the provisions in this subsection, Coordinator will indemnify 
Landowner for any ations taken by Coordinator or its subsidiaries that demonstrably 
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harms Landowner’s priority to physically available water below Landowner’s property as 
determined in the ADWR’s AnaIysis of Assured Water Supply (“Mvsis”) number 28- 

401346.oooO dated September 28,2004. Coordinator’s indemnity shall be limited to the 
obligation to timely provide an equivalent amount of physically availabie water of such a 

quantity and quality as is required to meet Landowner‘s objectives for the Land within the 
quantity and quality deemed available in the Analysis. 

3.2.2 This subsection 3.2.2 shall apply if Coordinator or WUGT are unable to 
obtain a Designation or if Coordinator or W O T  fail to obtain or will not be able to 

obtain a Designation within six (6) months prior to the date Landowner or its successors 
reasonably expect to obtain h a 1  Plat Approval for any part of the Land Landowner 

shall retain all Imgation Grandfathered Rights and 1 Rights appurtenant to the Land 
or phase to be Certificated. Landowner or its successors will notify Coordinator of the 

plafting timeline when the same is determined by Landowner in its reasonable discretion. 
Landowner shall retain the right to use Type 1 Rights within the Land or phase, and 
WUGT shall be responsible far administering or reporting such uses if required by 
ADWR or the Central Arizona Groundwater Replenishment District. If Landowner 
chooses to extinguish any Irrigation Grandfathered Rights or Type 1 Rights, Landowner 
will retain the extinguishment credits. For two years past the date the Certificate of 
Assured Water Supply issues for the applicable Land or phase, WUGT shall have the 
exclusive option to purchase any such extinguishment credits resulting from such Land or 
phase pursuant to this subsection for $100 per credit to be paid to the owner of the 

credits. 

3.3 Coordinator or WUGT’s interests in owning existing wells on the Land 
are prbarily for groundwater uses until reclaimed water is available as well BS possibly 

converting the well to a service area well for use in water production for the CC&N area. 
After Landowner or its delegee have ceased farming a portion of the Land, and if such 

wells, tanks, pressurization structures or other water appurtenances are no longer needed 
by Landowner for uses on or under the Land, Landowner shall transfer and convey to 

Coordinator or WUGT at no cost to WUGT (or Coordinator) any of Landowner’s wells, 
tanks, PresSwization structures, and other water appurtenances of any kind or nature on 

such portion of Land that Coordinator, in its sole and reasonable discretion, deems useful 
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for WUGT, whether operatiom.!, abandoned, agricdtinal or othenvise. In addition, if 
WUGT identifies existing well sites on the Land that WUGT deems useful for WUGT, 

and such existing well sites are not located within areas identified in the current or any 
approved preliminary plans as arm to be used for entrances, entry monumentation or 
public roadways, Landowner shall cause such well sites to be identified on the M Plat 
Approval and dedicated to WUGT in fee, free of ail liens, claims and encumbrances of 

any kind or nature whatsoever. If WUGT selects an existing well site for uses identified 

at the beginning ofthis sub-section, and Landowner or its successors still wish to use the 

existing well, then Landowner or its successors will estabiish a customer account with 

WUGT whereby Laadowner can obtain the water necessary to codnue farming or 
raising of live stock, or for construction uses in areas or phases of the Land that lack a 

pressurized water system inclusive of hydrants at a special agricultural or bulk rate e q d  

to Landowner’s cost of pumping and required repairs prior to the transfer of the well. In 
lieu of ACC approval for the special agricultural or bulk rate, Coordinator will subsidize 
the Landowner in this area. Coordinator or WUGT shall be responsible for the well site, 

well replacement, and ail well operation and maintenance expenses. Any well sites, tanks 

and pressurization structures not transferred to Coordinator or WUGT are to be 
decommissioned at the Landowner’s expense. 

3.4 Both Parties mkmwiedge that until reclaimed water is available for the 
Land, groundwater from wells on the Land may be utilized. The rate charged for the use 

of such groundwater for lake fills is the ACC Tariff rate set for reclaimed water. 
Coordinator will obtain an Interim Use Permit (“IUP”) from ADWR on behalf of the 

Landowner or the Landowner’s homeowners association to allow the use of groundwater 
or alternative water source until reclaimed water is available. Specific identified costs 
associated with completing the IUP wiI1 be reimbursed by Landowner to Coordinator 

subject to written documentation of such costs. Such costs may include engineering 
plans prepared by Landowner’s engineering fum for the benefit of GDWR subject to 

Landowner’s prior written notice. The ongoing renewal costs and annual reporting 
associated With the maintenance of the IUP shall be borne by the Landowner or the 

designated homeowners association as appropriate. Upon agreement of the Parties, 
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which will not be unreasonably withheld by Coordinator, Landowner or its successor 
may submit its own Tup application at its own expense. 

Landowner agrees to deed or cause the deeding by the record owner, free 
and clear of all liens and encumbrances, and at no cost to Coordinator, one twenty (20) 

acre wastewater treatment site for a Water Reclamation Facility (WRF"), as outlined in 
the MAG 208 document filed by HUC on May 8,2006 and as determined in consultation 

with Landowner, to Coordinator or to HUC prior to the filing of an Aquifer Protection 

Pennit by HUC, If Landowner's approved development master plan requires changes to 
the WRF tocation or plan, Coordinator shall seek approval for an amendment the MAG 

208 Plan consistent with the approved development master plan for the Land. I f  a site 
change for the WRF is requirrXi, Landowner recognizes Coordinator's obligation under 
the preceding sentence is contingent on the approved amendment of the MAG 208 Plan. 
As required for service to the Land, Landowner is responsible for all costs related, if any, 
to provide that the actual footprint of the WRF (as located within the WRF site) is out of 
the fluodphin prior to the fihg of permits at Landowner's request as necessary for the 
construction and ultimate openition of the WRF to serve the Land Landowner 

acknowledges the 20 acres may require specific zoning and will use its best efforts to 

achieve zoning necessary from Maricopa County for the location and operation of a 
WRF. The Parties agree that the Utility Services for the Land are contingent on the use 
of this site as a WRF. If required to meet MAG 208 regional plan requirements, after the 

initial 20 acres are conveyed, and upon Coordinator's request, Landowner shall convey to 

Coordinator, or HUC or Coordinator's nominee subject to the requirements of this 
Agreement, excess land in the amount of up to an additional 10 acres contiguous to the 

WRF site (the "Excess Land") that is also fkee and clear of all liens and encumbrances, 

and Landowner will use its best efforts to achieve zoning necessary from Maricopa 

County for the location and operation of a WRF on such Excess Land. Coordinator or 

€€UC will have an option to purchase the Excess Land fiom the Landowner for a period 

of five years from the date of signing this Agreement at a purchase price based upon 

Landowner's basis in the land at the time of execution of this Agreement plus accrued 
interest from the date of this Agreement. The interest rate paid wi11 be the Prime Interest 

Rate as established by Wells Fargo Bank or Chase Bank as determined by Landowner in 

3.5 
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its reasonable discretion. Coordinator may exercise such option solely for purposes of 

locating and operating a WTP, WRF or Wastewater Treatment Plant on the Excess Land. 

If the option is exercised for a WTP, then the unused WTP land referred to in Rec&al I 
and Section 3.6 of this Agreement not otherwise used for such purpose shall be returned 
to Landowner. The Parties m e r  understand and agree that the total mount of land 
provided under this subsection, including my and all setbacks shall not exceed 30 acres, 
Coordinator or HUC shall grant Landowner an easement to use up to two of the four 
sides of the 350 foot setback within such 30 acres as Landowner requests, so long as such 

uses and easement are consistent with government requirements and Hue’s service 
obligations to its customers. Maintenance of the setback used by the Landowner is the 

responsibility of the Landowner. Coordinator agrees that the acreage provide to 
Coordinator and HUC pursuant to this subsection is sufficient to satisfy any ADEQ or 
other setback requirements applicable to HUC’s wastewater treatment facilities. 
Coordinator also agrees that the use of the acreage by Coordinator, WUGT and/or HUC 

shall be limited to facilities and structures necessary for WUGT andor HUC to provide 
water, reclaimed water and wastewater services, including reclaimed wafer retention 
structures and SCADA towers not to exceed 150 feet ualess otherwise consulted With the 

Parties. The Parties acknowledge and agree that Coordinator, WUGT andor HUC may 

install only one tower per WTP, WRF and well site. Coordinator shall not allow any 
party other than Landowner without Landowner’s written permission to use, any of the 

four sides of the 350 foot setback for a purpose that Landowner determines is inconsistent 

with future development plans (for example, cell phone towers, electrical towers, or other 

unsightly uses, or uses likely to be a nuisance to neighboring homeuwners). In 

consultation with Landowner, Coordinator shall make reasonable efforts to design and 
configure such SCADA tower to minimize disruption of development views or other 

impacts on the Land. In the event Coodinator or its subsidiaries do not use the 20 acre 

WRF site for location and siting of a WRF to serve the Land, or in the event that 

Coordinator or its subsidiaries do not use the 3 acre WTP site for lowtion and siting of a 

WTP to serve the Land, or in the event that Coordinator or its subsidiaries do not use the 

Excess Land for location and siting of a WRF andor WTP, then Coordinator shall 

reconvey such unused Land or unused portion of the Land to Landowner. 

> 
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3.6 The Landowner further agrees, within 12 months of the execution of this 

Agreement, or as soon thereafter as is reasonably possible under applicable Arizona laws, 
arid at no cost to Coordinator, to deed, free and clear of dl liens and encumbrances, a 
three (3) acre water treatment site (“WTP”) to Coordinator or to WUGT in a location 
reasonably requested by Coordinator or WUGT and approved in writing by Landowner. 

3.7 In the event HUC, WUGT andfor Coordinator fail to satisfy and/or meet 

any and all CC&N conditions or other regulatory requirements, the land previously 
deeded for the unsuccessful WRF and/or WTP shall revert to Landowner. HUC, WUGT 
and/or Coordinator shall deed such land back to Landowner within one month of 
Landowner’s request free and clear of any and all encumbrances and/or liens on such 
land. Coordinator shall execute any and all documents necessary to efikctuate such 
reversion to Landowner. 

4. Payment Obligations. Landowner, or its assigns in title and/or successors in title, 

shall pay Coordinator as an acquisition, interest and fjnancing fee as full and find compensation 
to the Coordinator in consideration for its services and performance of its covenants and 

agreements contained in this Agreement, at the times specified in this Agreement the total s u m  of 
$5,500.00 per EDU in the developments (the “Landowner Payment”), with any portion of this 

SUM unpaid at the t i e  of final plat approval for the portion of the Land affected, or sale of the 

Land or a portion of the Land by Landowner, whichever occurs later. adjusted upward based on a 

CPI Factor as defied in this Agreement. However, if Maricapa County requires a water and/or 
wastewater plant to be SubstmtialIy complete prior to the issuance of a final Plat Approvd 

requested by Landowner, and only if Landowner has issued a SWN, the unpaid portion of the 

Landowner Payment for the EDUs id the plat submitted by Landowner for approval must be paid 

no later than six months after final Plat Approval. For ten years following execution of this 
Agreement, the CPI Factor is defined as the Consumer Price Index - United States City Average 

- for All Urban Consumers - All Items published by the United States Department of Labor, 

Bureau of Labor S t a t i ~ t i ~ ~  (‘‘w), with the Index for the month the wastewater CC&N 
application is a p p v e d  for Landowner’s Land being treated as the base Index, plus two percent 

(2%). After ten years following execution of this Agreement, the CPI Factor is defined as the 
Consumer Price Index - United States City Average - for All Urban Consumers - All Items 
published by the United States Depattment of Labor, Bureau of Labor Statistics (“Index”), with 

14 
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the Index for the month the wastewater CC&N application is approved for Landowner’s Land 
being treated as the base Index. The Parties, however, fiuther agree to renegotiate this CPI 

Factor in good faith in the event that it resuits in a Landowner Payment in excess of related 

financing requirements. If the Index is discontinued or revised during the tern of this 
Agreement, such other govement index or computation with which it is replaced shall be 
utilized, and modSied as necessary, to obtain substantially the s m e  result as would be obtained 

if the Index had not been so discontinued or revised. For example, if the CC&N for wastewater 

is approved in December 2007, and a portion of the Landowner Papent, $500 per EDU, is due 

h April 2008, and the most current available Index is 187.3 and the Index for December 2007 
was 182.5, the Landowner Payment per EDU would be calculated as follows: $500 x 

187.31182.5 x 1.02 = $523.41 per EDU. The CPI Factor as limited above is only applicable to 
that particular unpaid portion of the $5,500 per EDU base fee. The number of EDUs within the 
development shall be calculated as follows: (i) each single family residential EDU included in 

the final Plat Approvai shall constitute one (1) EDU and (ii) each net acre of commercial or 
industrial property included in the final Plat Approval shall constitute four point eight (4,s) 

EDUs. Following the last fnal Plat Approval for the Land as determined by Landowner, 
Landowner and Coordinator shall reconcile the amount paid by Landowner pursuant to the 

preceding sentence with the actual portion of the Landowner Payment paid to date and 
Landowner shall pay to Coordinator or Coordinator shall pay to Landowner, as the case may be, 

the amount necessary to reconcile such Landowner Payment. All of the portion of the 

Landowner Payments for water service under this Agreement are contingent on Coordinator’s 

acquisition of WMC and WUGT. In the event that Coordinator is unabIe to acquire WMC and 
WUGT, the Parties agree that any payments made into an escrow account will be immediately 

returned to Landowner, including accrued interest. Furtber, the Parties understand and agree that 

a complaint has been filed against Coordinator with the ACC under Docket Nos. W-Ol445A-06- 
0200, S W-20445A-06-0200, W-20446A-06-0200, W-03567A-06-2000 md SW-03 575A-06- 

0200 alleging that certain Infrastructure, Coordination and Finance Agreements executed by 

Coordinator are invalid by Arizona law. In the event that the ACC determines that Coordinator’s 

I n ~ ~ c t u r e ,  Coordination and Finance Agreements are invalid or against the law, the Parties 

hereby agree to amend this Agreement to conform to any such decision issued by the ACC and 
in doing so shall make best efforts to maintain the substance (including all benefits and 

15 
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obligations) of this Agreement in any amended or restateci agreement. To be effective, an 
amendment or restated agreement shall require the written consent of the Parties. In the event 

that such decision by the ACC materially alters the substance of the transaction between 

Landowner and Coordinator, and precludes Coordinator from hlfilling its obligations or 
materiafly increases the costs to Landowner under this Agreement, the Parties agree that this 
Agreement may be voided and Coordinator shall refund any and all payments made under this 
Agreement to Landowner that are in excess of costs incurred for servims or construction to date 

as previously approved by Landowner which such costs shaZl not be more than 15% of the 

Landowner Payments made to date if such ACC decision occurs prior to issuance of the SWN by 
Landowner, Such costs reasonably incurred for services or C O I I S ~ ~ U C ~ O R  to date will be made 
available to Landowner for review. To the extent this Agreement is voided or mended as s t  

forth above, Coordinator shall upon request by Landowner record any and all reIease documents 

related tu this Agreement and any lien related to this Agreement with the County Recorder in a 
form approved by Landowner and Coordinator shall waive any and all other claims against the 
Land or Landowner under this Agreement in writing, except as otherwise allowed in an amended 
or restated agreement. To the extent this Agreement is voided, Coordinator shall within 90 days 
deed and reconvey the WTP, WRF, and all well sites received from Landowner, along with any 
and all land previously deeded to Coordinator from Landowner, to Landowner free and clear of 
any and all encumbrances, liens and restrictions, and the Coordinator shall return or assign all 
water rights or extinguishment credits provided to Coordinator by Landowner pursuant to this 
Agreement. To the extent this Agreement is voided, Coordinator shall return to Landowner 
within 90 days dl plans, documents and other materids provided to Coordinator, WUGT or 
HUC by Landowner or created to design water or wastewater facilities to serve the Land. 

4.1 The following describes the timing of payments for resjdential EDUs of 

$5,500 per EDU plus the CPI Factor, if applicable. Until a fwl Plat Approval is 

received, residential EDUs are assumed to be at 3.5 EDUs per acre. Any additional 

amount due for the CPI Factor for each phase or portion of the Land is paid as each phase 
or portion receives fmd Plat Appmval. 

- Within 72 hours of the execution of this Agrement, the Landowner will deposit 
in escrow $500.00 per EDU ($4,3 1 1,000 for 8,622 EDUs). AU $500.00/EDU will 
be released to Coordinator contemporaneously with the close of escrow for the 
purchase of WMC or, if escrow has already closed, immediately upon deposit. If 
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Within 7 days of execution of this Agreement, Coordinator and WMC have not 
executed a purchase ;dgFeemenl: for Coordinator’s acquisition of WMC, then 
kindower’s $500 per EDU payment will be returned to Landowner; 

Within 72 hours of the execution of this Agreement, Landowner will deposit in 
escrow $75.00 per EDU payment ($646,650 for 8,622 EDUs) for the May 8,2006 
filing of the MAG 208 plan amendment. At1 $75.00/EDU will be released to 
Coordinator contmpormeously with the close of escrow for the purchase of 
WMC or, if escrow has already closed, immediately upon depusit. Landowner 
Will remit to Coordinator $25.00 per EDU ($215,550 for 8,622 EDUs) payment 
within 90 days of the execution of this Agreement, or contemporaneously with the 
closhg of the WMC acquisition bransaction, whichever is later. If  within 7 days 
of execution of this Agreement, Coordinator and WMC have not executed a 
purchase agreement for Coordinator’s acquisition of WMC, then Lmdowna’s 
$75 per EDU payment will be returned to Landowner 

Upon the filing of the application for a wastewater CC&N by HUC, or upon 
filing of the application for an extension of WGTs CC&N by WUGT, or within 
90 days of execution of this Agreement, whichever is later, Landowner will remit 
to Coordinator an additional $100.00 per EDU ($862,200 for 8,622 EDUs). The 
CC&N applications will be prepared during the diligence period of the WMC 
acquisition and filed with the ACC within thirty (30) days of &e cfosing of that 
transaction; 

Contemporaneously with the closing of the WMC transaction this Agreement 
shall be recorded in the records of the Maricopa County Recorder, and will 
reference any portion of the Land over which Landowner has exercised a 
purchase option and is the record title holder; 

Upon the ACC’s final approval of issuance of an ACC decision granting and/or 
extending the CC&N of HUC to include the Land, and upon issuance of a final 
ACC decision granting an extension of WUGTs CC&N to include the Land, but 
no earlier than January 1,  2007, $1 50.00 per EDU ($1,293,300 for 8,622 EDUs) 
will become due and payable by the Landowner to Coordinator; 

Upon the successll approval of the MAG 208 plan amendment that includes the 
Land, but no earlier than January 1,2007 $150.00 per EDU ($1,293,300 for 8,622 
EDUs) will be due and payable by the Landowner to Coordinator; 

Upon Landowner’s issuance of the ‘‘Start Work Notice’’ ( “ S W ) ,  a description 
of which is set forth at Exhibit C attached hereto, tbe first of which shall require 
the commencement of construction of facilities for 2,000 EDUs, $1,000,000 will 
be due and payable by the Landowner to Coordinator. The SWN shall be- issued 
at Landowner’s sole discretion. Landowner acknowledges that Coordinator, 
through WUGT and HUC, shall continue to financially guarantee that WUGT 
and HUC have sufficient financial fesources to achieve substantial completion of 
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the WTP and WRF, including any and al l  water, reclaimed water, and wastewater 
treatment plmf, delivery facilities and fines necessary for water, reclaimed water 
and wastewater service to the Land within 18 months of the issuance of the SWN. 
Coordinator shall be required to accept Landowner’s SWN any time ahr any and 
all necessary permits have been issued and approved for the water, reclaimed 
water and wastewater facilities, Landowner represents and warrants that it Will 
make reasonable eR0x-h after the issuance of Landowner’s SWN to pursue and 
obtain a final Plat Approval for a portion of the Land as determined by 
Landowner in its soie discretion within 6 months of the substantial completion of 
both the WTP and WRF, or Landowner will sell a portion of the Land to a buyer 
who will do so. Coordinator plans to pursue obtaining permits and approvals 
necessary to bore unda Interstate IO, or otherwise locate a pipeline below an 
available overpass, as this would alIeviate the need to build a WRF north of 
Interstate 10 for a number of years. h the event the Coordinator is successful in 
receiving these permits and approvals, the Landowners of developments 
contemplated as Copperleaf, Silver Water Ranch and Silver Spring Ranch m y  
share the cost of tbe initid 2,000 EDU SWN fee based on the pro rata share of the 
EDUs to be initially constructed within each development. If Landowner does 
not participate in the SWN fded by mother tandowner or developer Within 
WUGT’s or HUC’s CWN area, then Landowner’s first SWN papent is not due 
until Landowner or its successors request a SWN for the Off-Site Facilities 
necessary to serve the Land. 

I Depending on the amount already paid by Landowner, the balance of the 
Landowner Payment (the $5,500.00 per EDU including CPI Index, if applicable) 
will be due and payable at the time of final Plat Approval for the number of EDUs 
within the plat or sale of the Land or portion of the Land by Landowner to the 
ultimate buildeddeveloper as reflected in a change in record tide ownership of the 
Land, whichever occurs later. Coordinator understands that Landowner intends to 
sell the Land to other parties who will be the ultimate builders/developers of the 
Land. Coordinator understands that the balance o f  the Landowner Payment shall 
not be due until Landowner sells the Land to another party as reflected in the 
change in record title ownership or upon final Plat Approval, whichever occurs 
later. As stated in Section 4 in tbis Agreement, if Marimpa County requires a 
water and/or wastewater plant to be substantially complete prior to a final Pfat 
Approval requested by Landowner, and only if Landowner has issued a SWN, the 
unpaid portion of the Landowner Payment for the EDUs within the plat submitted 
by Landowner for approval must be paid no later than six months after f d  Plat 
Approval. With the amounts due for the last final plat within the Land, 
Coordinator will true up any dkcrepancy with respect to the actual number of 
EDUs at finaI Plat Approval against EDUs estimated and sums paid pursuant to 
this Agrement. Either the Coordinator will pay the Landowner or the 
Landowner will pay the Coordinator that difference contemporaneous with the 
final payment BS triggered by the final platted parcel@) of the Land. 

Pursuant to Section 4.3, Coordinator shall arrange for interest-earning escrow accounts 
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for those payments in this subsection that are to be pIaced in escrow, with the hterest 
paid to Laadowner if the escrow is to be returned to Landowner. Escrow interest d l 1  
otherwise be credited to reduce the outstanding balance of the Landowner Payment due 
to Coordinator. An example of how the Landowner Payment would be calculated for land 
included in the CC&N with 2,000 residential EDU’s developed in two phases of 1,000 

EDU’seach is: 
- $500 times 2,000 EDU’s or $f,000,000 is due in escrow within 72 hours of 

signing of this Agreement; 

- $75 times 2,000 EDU’s or $150,000 is due to escrow within 72 hours of the 
signing of this Agreement for the May 8, 2006 filing of the MAG 208 
apphation, $25 times 2,000 EDU’s or $50,000 is due to Coordinator within 
90 days from execution of this Agreement or contempmeously with the 
closing of the WMC acquisition transaction, whichever is later; 

- $100 times 2,000 EDU’s or $200,000 is due to Coordinator for the filing of 
both the application for a wastewater CC&N and the application, if necessary, 
for expansion of the water CCXhJ, or within 90 days of the execution of this 
Agreement, whichever is later; 

- $150 times 2,000 EDU’s or $300,000 is due to Coordinator upon issuance of a 
final decision by the ACC approving the CC&Ns for both WUGT and HUC, 
but no earlier than January 1,2007; 

- $150 times 2,000 EDU’s or $300,000 is due to Coordinator upon EPA’s 
approval of the MAG 208 plan amendment, but no earlier than January 1,  
2007; 

$500 times 2,000 EDU’s or $1,000,000 is due to Coordinator from Landowner, 
or Landowner and other participating landowners as described above in 
subsection 4.1, upon issuance of Landowner’s SWN; 

- $4,000 plus the CPI Factor times 1,000 final platted EDU’s, or $4,000,000 
plus the CPI factor, is due to Coordinator at final Plat Approval for the first 
phase and/or change in record title ownership, whichever occurs later. If, 
however, Maricopa County requires a water andlor wastewater plant to be 
substantially complete prior to a final Plat Approval requested by Landowner, 
and only if Landowner has issued a SWN, the payment obligation of 
$4,000,000 plus CPI Factor must be paid no later than six months a h r  f ind 
Plat Approval; and 

$4,000 pIus the CPI Factor times 1,000 fml ptittted EDU’s, or $4,000,000 
plus the CPI factor, is due to Coordinator at the final Plat Approval for the 

- 
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second phase and/or change in recod title ownership, whichever occurs later. 
If, however, Maricopa County requires a water and/or wastewater plant to be 
substantially complete prior to a f& Plat Approval requested by Landowner, 
and only if Landowner has issued a SWN, the payment obligfition of 
$4,000,000 plus CPI Factor must be paid no later than six months after fmd 
Plat Approval. 

4.2 For commercial and industrial property, the $5,500 per EDU plus the CPI 
Factor, if any, at 4.8 EDU’s per acre is due to Coordinator when the County approves the 
“Commercial or Industrial Site Plan” and issues a building permit, which the Parties 
expect to occur after residential final Plat Approvals surrounding the site, and upon 
satisfaction of all contingencies and conditions set forth in this Agreement. 

- An example of how this would calculate for a commercial or industrial section 
of land with 30 net acres in size would be as follows: 

$5,500 plus the CPI Factor x 30 acres 4.8 EDU/acre or $792,000 is 
due and payable when the County approves the Commercial or 
Industrial Site Plan and issues a building permit. 

The parties acknowledge that additional fees as approved by the Parties or required 
and/or authorized by a governmental agency except as otherwise prohibited herein wil l  be 
billed to the commercial and industrial end user based upon the ultimate use of the land 

and futures thereon. Fees payable to WUGT and HUC for on-site facilities, pursuant to 
the Extension Agreements or a WUGT or HUC M, and reimbursement for certain 
costs and expenses incurred by Landowner with respect to the obtaining of on-site Utility 

Services from the Delivery Points to the end user are not the subject of this Agreement 

and shall be paid and reimbursed to the appropriate parties in accordance with the 
Extension Agreements. 

4.3 Escrow Account. Within three days of execution of tbis Agreement, 
Coordinator shall open an interest-earning escrow account with First American Title 
Insurance Company for the benefit of Landowner and Coordinator for purposes of 

accepting and disbursing any and ali payments and refunds under the terms and 
conditions set forth in this Agreement. The escrow agent shall be Carol Peterson 

(“Escrow Agent”). This Agreement shall constitute an escrow agreement and instructions 

to Escrow Agent and all fi.xnds deposited with Escrow Agent shall be disbursed and dealt 
with by Escrow Agent in Strict accordance with the following provisions and the terms of 
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this Agreement. Escrow Agent shall be authorized to make disbursements to Coordinator 
andor Landowner as provided for in this Agreement witbin five (5) days of written 
request by such Party to Escrow Agent with a copy hand-delivered to the other Party. Ln 
making papent requests pursuant to Section 10.5 of this Agreement, Coordinator shall 
submit applications for payment relating to reasonable and necessary construction costs 

for water, reclaimed water and wastewater facilities constructed pursuant to this 
Agreement, including (i) an itemization of the facilities installed and the amount incurred 
for each item of the work (with appropriate invoices and backup documentation), and (ii) 
necessary statutory lien waivers relating to the work. Escrow Agent shall disburse h d s  

gursu&t to a payment request by either Party as set forth in this paragraph and under the 

terms of this Agreement unless and except to the extent a timely objection is d e  by the 

other Party. Any Party may object to disbursement of escrow funds if the Party believes 

in good faith that such payment is not due and if such Party delivers to Escrow Agent and 

aU other Parties Written notice of such objection within five (5) business days of the 

payment request, including a specific explanation of the objection and m explanation of 
why the Party believes the amount in question should not be disbursed under this 
Agreement. Any amount subject to an objection shall not be disbursed until the objection 

is resolved. Upon Escrow Agent’s receipt of an objection, the Parties shall meet within 
three (3) days and make good faith efforts to resolve the objection. If the objection is not 
resolved completely with such three day period, then the objecting party may submit the 

matter to arbitration within an additional seven days and the matter shall be resolved in 

accordance with the arbitration provisions set forth in Section 7 of this Agreement. If the 

objecting party fails to submit the matter to arbitration within that time period, then the 
fuIl payment request shall be deemed approved, I f  an objection is determined by the 
arbitrator to be invalid, then the objecting party shall be responsible for any additional 
costs (including the reasonable attorneys fees of the prevailing party) resulting from the 

delay in disbursement of the escrow fkds. 

5. Use and Sizing of Water and Reclaimed Water Distribution Mains and Sanitary 

Sewer Collection Mains. Coordinator, from time to time may, its own discretion and expense, 
decide to oversize certain water distribution mains and wastewater collection mains to service 

properties or planned developments not currently contemplated within the scope of this Land. 

21 



-. ~. 
20060939440 

Any and all cost of over sizing these lines will be at the sole cost of Coordinator, ineluding any 
and all engineering or other costs incurred by Landowner as a result of such over sizing. 

Landawner understands and agrees that it must use and accept reclaimed water distribution 
mains to the Delivery Points agreed to by Landowner and identified in Exhibit 1-I. Each section 

of land will require a water storage facility or a retention lake structure for irrigation of no less 
than one (1) acre developed in accordance with standards established by Coordinator in locations 

approved by Landowner and at Landowner's cost. Landowner may reasonably consolidate or 
divide the required water storage facility capacity and irrigation requirement in this Section in 
any location within the Land consistent with Landowner's development plans. Coordinator's 
responsibility is to oversee the construction of rectairned water distribution mains is limited to 
only one point of storage as contemplated on Exhibit H. 

6. Reclaimed Water Availabilitv. Coordinator and its subsidiaries agree to make 

reclaimed water available for purchase and use within the Land approximately equal to the 
mount of wastewater generated within such Land, Any excess reclaimed water not purchased 
by Landowner or its successors within any month betongs to the utility provider for reuse, 
recharge and/or discharge. 

7. Binding Arbitration. Any controversy, dispute or claim (a "Claim") arising out of 

or relating in any way to this Agreement or any other agreement or instrument delivered in 

comection with this Agreement, or the transactions arising hereunder or there under that cannot 
be resolved by negotiation (other than actions for specific performance or any other equitable 

remedy) shdl be settled exclusively by a binding arbitration ("Arbitration"), conducted by a 
single arbitrator (the "Arbitrator") chosen by the Parties as described below. The arbitration shall 

be expedited and shall be conducted in accordance with the following rules: 

7.1 Initiation of Arbitration. The Arbitration shall be initiated by either party 

delivering to the other an Arbitration Demand, Such demand shall be sent by hand- 

delivery or certified mail, return receipt requested. The Arbitration Demand must 

contain a list of the Claims upon which arbitration is requested, as well as a statement of 
the claimant's basis for bringing the Claims. 

7.2 

with the A.R.S. 
American Arbitration Association 

Governing Procedures. The arbitration shall be conducted in accordance 

8 12-1501, et seq. and the Commercial Arbitration Rules of the 
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7.3 Appointment of Arbitrator. Tbe Parties shall appoint a single Arbitrator 
by mutual agreement. If the Parties have not agreed within ten (10) days of the date of 
the Arbitration Demand on the selection of an Arbitrator willing to serve, then, unless 
otherwise agreed, each party may appoint m Arbitrator, and the two chosen Arbitrators 

will select a third Arbitrator. The Parties shall split the costs of aII chosen Arbitrabrs. 

and knowledgeable in the areas of public utility service and/or real estate development. 

7,4 Qualifications of Arbitrator. The Arbitrator shall be neutral and impartial, 

7.5 Compensation. The Parties shall split equally any and all costs of 

arbitration, inciwiing the Arbitrator’s hourly rate. 

7.6 Preliminary Hearing, Within fifteen (15) days after the Arbitrator@) has 
been appointed, a preliminary hearing among the Arbitrator@) and counsel for the Parties 

shall be held for the purpose of developing a plan for the management of the arbitration, 

which shall then be memorialized in an appropriate order. The matters which m y  be 
addressed include the following: (i) definition of issues; (ii) scope, timing and types of 
discovery, if any; (iii) schedule and place(s) of hearings; (iv) setting of other timetables; 

(v) submission of fnotions and briefs; (vi) whether and to what extent expert testimony 
will be required, whether the Arbitrator should engage one or more neutral experts, and 

whether, if this is done, engagement of experts by the Parties can be obviated or 

minimized; (vii) whether and to what extent the direct testimony of witnesses will be 
received by affidavit or written witness statement; and (viii) any other matters which may 

promote the efficient, expeditious, and cost-effective conduct of the proceeding. Any 

procedures outlined in the preliminary hearing shall require the arbitration hearing to be 
conducted within 60 days of the preliminary hearing date. 

7.7 Final Award. The Arbitrator shall promptly (but, in no event later than 

twenty (20) days following the conclusion of ibe proceedings or such longer period as the 

Parties mutually agree) determine the claims of the Parties and render a final award in 
writing. The Arbitrator may award the prevailing party in the proceeding all or a part of 

such party’s reasonable attorneys’ fees and expert witness fees, taking into account the 

finid result of arbitration and other relevant factors under Arizona law. The Arbitrator 
shall not award any punitive damages. The Arbitrator shall assess 

proceedings (including, without limitation, the fees of the Arbitrator) 
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prevailing party. The Arbitrator’s b a l  award shall be binding and enforceable against 

the Parties. 

8. Insurance. Coordinator shall include Landowner as an “additional 

hsured” in all fonns of liability insurance obtained or maintained by Coordinator and its 
subsidiaries, and their contractors, applicable to the construction, installation and maintenance of 

water, wastewater and reclaimed water idiastructure financed by this Agreement or placed 
within the Land, WTP site, WRF site or well sites included in this Agreement, Coordinator shall 
defend, indemnify and hold Landowner and any and all of Landowner’s affiliates, subsidiaries, 
successors, and/or related entities, harmtess for, from and against any and alf liabilities, c f b ,  

damages, losses, costs, expenses (including, but not limited to, attorneys’ fees), injuries, causes 

of action, or judgments for bodily injury or death or damage to property occasioned, contributed 
to or in any way caused, in whole or in part, by Coordinator, HUC andlor WUGT, and their 
agents, employees, consultants, engineers, or contractors and which arise out of or are related to 

the performance of this Agreement by Coordinator or its authorized agents, employees, 

consultaats, engineers andior contractors except for those arising &om the negligence or wilk€id 

misconduct of the Landowner, its agents, employees, consultants, engineers, andor contractors. 
Coordinator’s duty to indemnify Landowner shall extend to all construction activities undertaken 
by Coordbtor, WUGT and HUC, and their contractors, subcontractors, agents, and employees 

in the performance of or related to this Agreement. This indemnity clause shall apply solely to 

the extent that such claim, demand, liability andor expense is attributable to the negligent 

actions or inaction of Coordinator, W G T  and HUC, andor their contractors, subcontractors, 

consultants, engineers, agents and/or employees . 
Coordinator shall require HUC’s andlor WUGTs contractors and/or subcontractors to 

carry and maintain, at Coordinator’s sole cost and expense, during the duration of construction of 

the water, reclaimed water and wastewater facilities plus an additional two years, no less than the 
following coverage and limits of insurance: 

[i> Worker’s Compensation and Emplover’s Liabilitv: (a) Worker’s 

Compensation coverage as required by law; and (b) Employer’s Liability with limits of at least 
$1,000,000 per occurrence. 

(ii) Business Automobile Liability for Bodily Iniw and Property Damage: 

$1,000,000 pet  occurrence, including coverage for all owned, non-owned and hired vehicles. 

24 



- ___- _I_ 

200 6093 944 0 

{iii, Commercid General Liability for Bodily biurv and Propex@ Darnage: 
$3,000,000 general aggregate, $1,00O,O00 per occurrence. Unless otherwise agreed by the 

parties, the general liability policy shall include a broad form comprehensive liability 
endorsement that includes coverage for liability assumed under any oral or written contract 

relating to this Agreement, and also including: (a) broad form property damage liability 

coverage; and (b) premises-oprations coverage; and (e) independent contractor coverage (for 
liability may incur as a result of the operations, acts or omissions of Coordinator's contractors, 
subcontractors, suppliers, and/or their agents or employees). The commercial general liability 

hsurance required pursuant to this Agreement shall name Landowner and/or any other 

Landowner entities designated by Landowner as an additional h e &  (b) apply severally to the 
parties; (c) cover Landowner and affiliated entities as insureds in the same manner as if separate 

policies have been issued to each of them; (d) include a waiver of any and all subrogation rights 

against Landowner and affiliated entities; and (e) be primmy insurance with any other valid and 
collectible insurance available to the aforesaid additional insureds constituting excess insurance. 

fivf Professional Errors and Omissions Liability, of not less than $1,000,000 

per occurrence from Coordinator's, HUC's and WUGTs Project engineer. 

(vf Other Insurance. An umbrella or other policy as determined appropriate 

by Coordinator in its reasonable discretion. The above coverage amounts may be achieved 
through the use of one or more umbrella policies. At the time of this Agreement, Coordinator 

holds an umbrella liability insurance policy of $10,000,000. Coordinator shall maintain such 

policy or an equivalent policy during the term of this Agreement. 

The policies required pursuant to this Agreement shall not be revised, canceled or 

reduced until at least thirty (30) days' written notice of such revision, cancellation or reduction 

shall have been given to Landowner, and until a replacement policy is in effect that provides the 

coverages required in this Agreement. The poIicies required pursuant to this Agreement shall be 

issued by an insurance company that is authorized to transact business in the State. of Arizona 

and that has a current rating of A-VII or better in Best's Insumnee Report. Coordinator will 

provide Landowner with cudmation of the above insurance from Coordinator and any and all 

engineers, consultants, contractors and subcontractors, prior to commencement of construction, 

including copies of insurance certificates, riders and endorsements . 
9. No Partnershig- Coordinator is acting as an independent contractor pursuant to 
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this Agreement. Nothing in this Agreement shall be interpreted or consttrued (i) to create an 
association, agency relationship, joint venture, or partnership among the Parties or to impose any 
partnership obligation or liability upon either party, or (ii) to prohibit or limit the ability of 

Coordinator to enter into similar or identical agreements with other landowners, even if the 

activities of such landowners may be deemed to be in competition with the activities of 
Laadowner. 

10. Default. 
10.1 Landowner shall be deemed to be in material default under this Agreement 

upon the expiration of thirty (30) days, as to monetary defaults, and sixty (60) days, as to 
Don-monetary defaults, foltuwing receipt of written notice b m  Coordinator specifying 

-the particulars in which a default is chimed unless, prior to expiration of the applicable 

grace period (thirty (30) days or sixty (60) days, as the case may be), such default has 

been cured. 
10.2 Coordinator shall be deemed to be in material default under this 

Agreement upon the expiration of thirty (30) days written notice of the failure to fiilfill its 
obligations hereunder to timely provide the services and to timely commence and 
complete construction of facilities described in this Agreement, including the provision of 

Utility Services by WUGT and HUC, and the failure to fidfill its financial guarantees that 
WUGT will have sufficient financial resources for the provision of water utility service to 
the Land and that HUC will have sufficient financial resources for the provision of 
reclaimed water service and wastewater utility service to the Land and any other materid 
breach of this Agreement by Coordinator. 

10.3 In the event either party to this Agreement is in material default under this 

Agreement, the provisions hereof may be enforced by any remedy permitted by Jaw for 
specific performance, injunctive, or other equitable remedies in addition to any other 

remedy available in this Agreement, or at law or in equity. In th is regard, in the event 
Landowner fails to p ~ y  any mount as and when due, which failure is not cured within 

thirty (30) days after notice thereof in accordance with the provisions of subsection 10.1 

above, such delinquent mounts shall bear interest at the rate of fiReen percent (1 5%) per 

annum fbm the due date until paid. Similarly, Coordinator shall pay interest at the rate 

of fifteen percent (15%) per annum from the date of accrual on any damages caused 
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Landowner or its successors by Coordinator or its subsidiaries’ material breach of this 
Agreement. 

10.4 ?n addition, to the extent such SUMS remain unpaid followie such thirty 

(30) day period, Coordinator may then and only then claim a contractual lien for such 
sum, together with interest thereon as set forth above, which may be foreclosed against 
only that portion of the Land owned by the defaulting landowner and that Sand which is 
the subject of such default in the manner prescribed by law for the foreclosure of realty 
mortgages or deeds of trust. It is the Parties’ intention that Landowner’s default as 
defmed in this section 10 provide the only means by which Coordinator may claim any 
type of lien on the Land, and the Parties agree this Agreement or services provided 
pwsuant to it are not liens or secured interests, but this Agreement gives Coordirzator the 

right to assert a lien right (as set forth herein), wbich lien right shall be deemed perfected 
only upon Landowner’s material default and recording of a notice of claim of Iien, which 
shall be retroactive as of the date of the recording of this Agreement. Landowner 

consents to the recording of this Agreement with the county recorder’s office upon 
Coordinator’s acquisition of WMC and WUGT as set forth in Section 10.7 below. 
Coordinator agrees that as and when portions of the Land are sold, the obligations 
hereunder shall be bifurcated based on the land area sold and each new landowner shall 

be soleIy (and not jointly) responsible for all sums owed with respect to the land areas 
that it owns and shall not have any obligation or liability for the failure of any other 
owner of any portion of the Land and that the current Landowner shall be fully released 
from any and all such obligations. In the event Coordinator defaults (following notice 

and an opportunity to cure 8s set forth herein) on any of its obligations under this 
Agreement, including its financial guarantee that WUGT or HUC will have sufficient 

financial resources to provide water, reclaimed water and wastewater service to the Land 

as described herein, then Coordinator shall record a release of this Agreement and waive 

any and all other claims against the Land or Landowner as set forth below, Coordinator 

shall execute and record such release within three (3) days of a Written request from 
Landowner in a form approved by Landowner. 

10.5 Coordinator has provided to the Landowner a letter h m  the Coordinator’s 
financial institution codfirming that the Coordinator through its investor and bank 
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relationships has access to sufficient f’unds necessary to mnstntct the water, reclaimed 

water and wastewater hfiwtmcture, includmg tbe off-Site Facilities, in order to provide 
the Utility Services. Upon issuance of the SWN by Landowner, Coordinator shall place 
funds in an escrow account as set forth in section 4.3 equal to the one-half of the total 
amount of the construction costs for all water, reclaimed water and wastewater facilities 

necessary to provide water, reclaimed water and wastewater service ti, the Land. As set 
forth in section 4.3, Coordinator shall be entitled to withdraw fkds  from such escrow 

acmunt solely for purposes of paying for reasonable and necessary construction costs. 

10.6 Subject to the timitationS in this Section 10, amounts owed but not paid 

when due by Landowner under the terns of this Agreement, perfected as described in 

subsection 10.7 below shall be a lien against the Land for which such payment is due that 

the Parties agree shall then relate back to the date upon which an executed copy of this 
Agreement is recorded in the Maricopa County Recorders Office along with a document 
entitled Preiiminary Notice of Contractual Lien which sets forth: 

I, The name of the lien claimant; 

ii. the name of the party or then omer of the property or interest against 
which the lien is claimed; 

iii. and a description of the property against which the lien is claimed. 

Coordinator shall not record a Preliminary Notice of Contractual lien or other similar 

document until at least thirty (30) days after notice of Landowner’s material default as 
provided in Section 1 0.1 above. 

10.7 Tbe lien authorized in this Section 10 shall take effect only upon 
recordation of a claim of contractual lien as limited herein above and as described below 

in the office of the Maricopa County Recorder by Coordinator, and shdl relate back to 

the date when the Preliminary Notice of Contractual Lien and executed copy of the 

Agreement were recorded, as set forth in subsection 20.6 above. The lien amount shall 
be only that amount not paid by Landowner in accordance with the t e r n  of this 

Agreement at the time the lien is recorded, and shall not include any future Landowner 
Payment amounts. Such lien shall apply only to those portions of the Land for which any 

such payment is due. Coordinator acknowledges and agrees to work with the Landowner 
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or its successors and their lenders to facilitate fimncing. Coordinator shall give written 
notice of any such lien claim. Tbe Notice and CIaim of Contractual Lien shall include 

(iii) 

(iv) 

The name of the lien claimant. 

The name of the party or then ownex of the property or interest 
against which the lien is claimed. 

A description of the property against which the lien is claimed. 

A description of the default or breach that gives rise to the claim of 
lien and a statement itemizing the amount of the claim. 

A statement that the lien is claimed pursuant to the provisions of 
this Agreement and reciting the date of recordation and recorder’s 
document number of this Agreement. 

The notice shall be acknowledged, and after recordation, a copy 
shall be given to the person(s) apinst whose property the lien is 
claimed in any manner prescribed under Section 21 of this 
Agreement. The lien may be enforced in any manner allowed by 
law, including witbout limitation, by an action to foreclose a 
mortgage or mechanic’s lien under the applicable provisions of the 
laws of the State of Arizona. 

10.8 If the Landowner (i) places f h d s  in the amount due Coordinator into an 
escrow account or posts either (ii) a bond executed by a fiscally sound corporate surety 

licensed to do business in the State of Arizona, ot (iii) an irrevocabie letter of credit from 
a reputable financial institution licensed to do business in the State of Arizona, which 
bond or letter of credit (a) names Coordinator as the principal or payee and is in form 
satisfactory to Coordinator, (b) is in the amount of the claim secured by the lien, and (e)  

unconditionally provides that it may be drawn on by Coordinator in the event of it find 

judgment entered by tbe arbitrator, then Coordinator shall record a release of the lien or 
take such action as may be reasonably required by a title insurance company requested to 

furnish a policy of title insurance on such property to delete the lien RS an exception 
thereto. Landowner shall post the funds, bond or letter of credit by delivery of same to 

Coordhator, escrow or arbilrator as determined by Landowner. All costs and expenses to 

obtain the bond or letter of credit, and all reasonable costs and expenses incurred by 
Coordinator related thereto, shall be borne by Landowner, unless Landowner is the 
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prevailing party in any litigation challenging the claimed lien and, in that event, all such 
costs shall be borne by Coordinator. 

Upon Coordinator’s material default of its obligations under this 

Agreement, Coordinator shall (i) record a ”ill satisfaction and release” of this 
Agreement and any outstanding liens with the Wmpa County Recorder, (ii) shall 
confirm in writing the satisfaction and release of the Agreement to all other Parties at 

Landowner’s request, (iii) shall witbin 90 days of such materid default return to 

Landowner dl Landowner Payments made to date by Landowner in excess of costs 
incurred to date by Coordinator as previously approved by Landowner with such 

approval not being unreasonabiy withheld, and (iv) shall within 90 days return to 

Landowner all plans, documents, etc. provided to Coordinator, WUGT or HUC by 
Landowner or c r e w  to design water or wastewater facilities specifically to serve the 
Land. In the event Coordinator materially defaults on its obligations under this 
Agreement, Coordinator shall refund all Landowner Payments in excess of costs incurred 
to date by Coordinator under this Agreement as previously approved by Landowner with 

such approval not being unreasonably withheld. In that event, any and all amounts 

10.9 

remaining in the escrow account provided under section 10.5 shall be released 
immediately to Landowner as partial or full payment of such refund obligation. The 
refund obligation shall be limited to the total amount of Landowner Payments made 

under this Agreement plus accrued interest with the remaining balance of the escrow 

including accrued interest to Coordinator. In the event Coordinator materially defaults on 

its obligations under this Agreement, Coordinator shall assign to Landowner all water 

rights, interests and extinjy&hment credits resulting from the Land or obtained from the 

Landowner. In the event of a default by Coordinator, Landowner reserves the right to 

pursue any and all legal rights, damages, and remedies against Coordinator for such 
default. All land deeded by Landowner to Coordinator shall be reconveyed by 

Coordinator to Landowner as provided elsewhere in this Agreement. 

11. Non Issuance of Water and Wastewater CC&N Expansion, In the event that 
Coordinator or HUC through best efforts are unable to obtain all of the necessary approvals from 
the ACC, MCESD and ADEQ within twenty-four (24) months of the execution of this 
Agreement with respect to the water, reclaiped water and wastewater services provided for 
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herein, then the Landowner or Coordbtor at either party’s option may terminate the portklls of 

this Agreement as it relates to reclaimed water and wastewater services without recourse to either 

party. In the event of termination of the wastewater portion of this Agreement and excluding the 

CPI Factor, Coordinator shall remove or cause to be removed any registration andlor recordation 

of this Agreement with Maricopa County as reasonably requested by Landowner and waive any 

lien rights it may have under this Agreement for $3,000 per EDU of the $5,500 per EDU 

contemplated in this Agreement for reclaimed water and wastewriter services. The Parties agree 

to execute necessary amendments to this Agreement in the event of termhation of the 
wastewater portion of this Agreement. In that eveat, Landowner’s payment obligations under 
section 4.1 above shall be reduced in proportion to the reduction of the $5,500 per EDU 

payment under section 4.1 above to $2,500 per EDU for water service, which includes 
Landowner’s $500 per EDU payment noted below. For example, upon issuance of the SWN for 

2,000 EDUs, Landowner’s payment obligations will be reduced to $225 times 2,000 EDUs or 
$450,000 upon issuance of tbe S W .  Further, in the event that the ACC, ADEQ and/or 
Maricopa County issues my ruling or decision denying HUC any necessary regulatory approvals 
to provide wastewater service to the hd, and provided that such decision or ruling is not as a - 
result of the actions, conduct, or inactions of Coordinator and i ts related entities, Coordinator 

shall be entitled to retain $SOOIEDU of the payments made under section 4.1 as of such date €or 
water service on the condition that WUGT has obtained a final order from the ACC approving 

the CC&N extension to include all of the Land, and Coordinator shall refund any and id1 

remaining amounts of Landowner Payments made to date under 4.1 to Landowner within ten 

days of such final decision or ruling and transfer and assign any and all plans, studies, etc, to 

Landowner. If the Landowner Payment has been adjusted pursuant to the CPI Factor described 
in section 4 above, then the adjustment shall be applied pro-rata to the water and wastewater 

services allocations in this Section. 

In the event that Coordinator or WUGT are unable to obtain ACC approval for extension 

of WGTs CC&N to include dl of the Land or other necessary govemmentai approvals within 

24 months for provision of water service to the Land, then Coordinator shall remove or cause to 

be removed any regismtion and/or recordation of this Agreement with Maricopa County 

affecting those portions of the Land as reasonably requested by Landowner and waive any lien 

rights it may have under this Agreement for water services. The Parties agree to execute 
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necessary amendments to this Agreement in the event of non-issuance of the CC&N extension 

for water service to the Land. In the event that the ACC, ADEQ and/or Maricopa County issues 
any ruling or decision denying WUGT any necessary regulatory approvals to provide water 
service to any portions of the Land, and provided that such decision or ruling is not as a result Of 

the actions, conduct, or inactions of Coordmtor and its related entities, Coordinator shall be 
entitled to retain a proportional share of $SOO/EDU of the payments made under section 4.1 
equal @*that proportion of the Land included within WOGTs CC&N and thal portion of the 

Land for which W G T  is authorized to provide water service, and Coordinator shall refimd any 
and all remaining amounts of Landowner Payments made to date under 4.1 to Landowner within 

ten days of such find decision or d i n g  and tmsfer and assign any and all plans, studies, etc. to 

Landowner. If the Landowner Payment has been adjusted pursuant to the CPI Factor described 
in section 4 above, then the adjustment shall be applied pro-rata to the water and wastewater 

services allocations in this Section. 

12. Attorne~s’ Fees. If any dispute arises out of the subject matter of this Agreement, 

the prevailing party in such dispute shall be entitled to recover from the other party its reasonable 

costs, expenses and attorney’s fees incurred in litigating, arbitrating, or otherwise resolving such 

dispute. The Parties’ obligations under this Section shall survive the closing under this 
Agreement. 

13. Apdicable Law: Venue: Jurisdiction. This Agreement shall be governed by and 
construed in accordance with the laws of the State of Arizona, notwithstanding any Arizona or 

other conflict-of-law provisions to the contrary. The Parties consent to jurisdiction for purposes 
of this Agreement in the State of Arizona, and agree that Maricopa County, Arizona, shall be 
proper venue for any action brought with respect to this Agreement. Acts of the parties hereto 

shalI be excused during the period of intervening acts of God or other force majeure events not 

attributable to the nonperfonning Party. 

14. Interpretation. The language in all parts of this Agreement shall in all cases, be 
construed as a whole according to its fair meaning and not strictly for nor against any party. The 
section headings in this Agreement are for convenience only and are not to be construed as a part 

hereof. The Parties agree that each party has reviewed this Agreement and has had the 
opportunity to have counsei review the same and that any d e  of construction to the effect that 
ambiguities are to be resolved against the drafting party shall not apply in the interpretation of 
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this Aperient or any amendments or my exhibits thereto. Except where specifically provided 
to the contrary, when used in this Agreement, the term “including” shall mean without limitation 
by reason of enumeratioa All pronouns and any variations thereof shall be deemed to refer to 

masculine, feminine or neuter, singular or plural, as the identity of the person&) or entity(ies) 

may require. 

15. Most Favored Nation. Coordinator agrees that for the CC&N expansion and 
CC&N extension contemplated to commence in the July 2006 t i m e b e  in the area West of the 

Hassayampa River, that if the Coordinator enters into an hhtructure Coordination Finance and 
Option Agreement or an agreemeat with similar terms with another landowner tbat lies within 
the CcBiN m a  of WUGT and HUC as extended (with the exception of Belmont), the 

Coordinator will not provide pricing, terms, or conditions more fkvorable to that landowner than 
provided herein to the Landowner, unless Coordinator amends this Agreement with the written 
consent of Landowner to include such pricing, terms, or conditions so that this Agreement is at 
least as favorable to the Landowner as the pricing, terms, and ~ondit io~s offered to the other 

landowner. 
16. Countemarts. This Agreement shall be effective upon execution by all Patties 

hereto and may be executed in any number of counterparts with the same effect as if all of the 

Parties had signed the same document. All counterparts &a11 be construed together and shall 

constitute one agreement. 

17. Entire Aweement. This Agreement constitutes the entire integrated agreement 

among the Parties pertaining to the subject matter hereof, and supersedes all prior and 

contemporaneous agreements, representations, and undertakings of the Parties with respect to 

such subject matter. This Agreement may not be amended except by a written instrument 
executed by all Parties hereto. 

18. Additional Instruments. The Parties hereta agree to execute, acknowledge, and 
deliver to each other such other documents arid instruments as may be reasonably necessary or 

appropriate to evidence or to carry out the terms of this Agreement. 

19. Severabili~. Every provision of this Agreement is intended to be severable 
except as otherwise provided in this Agreement. If any term or provision hereof is illegal or 
invalid for any reason whatsoever, such illegality or invalidity shall not affect the validity or 
legality of the remainder of this Agreement. 
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20. Incorporation by Reference. Every recital set forth herein above, exhibit, 

schedule and other appendix attached to this Agreement and referred to herein is hereby 
incorpomted in this Agreement by reference. 

21. Notices. Any notice, payment, demand or communication required or permitted 

to be given by any provision of this Agreement shall be in writing and shall be delivered 

personally to the party to whom the same is directed or sent by registered or certified md, return 
receipt requested, addressed to the addresses set forth on the signature page hereto. Any such 
notice shall be deemed to be delivered, given and received for all purposes upon actual receipt at 
the addresses noted below. 

Any notice sent to Coordinator shall be sent to: 

Cindy Lies 
Global Water Resources, LLC 
21410 N. 19* Avenue, Suite 201 
Phoenix, Arizona 85027 

Any notice sent to Landowner shall be copied simultaneously to the following persons: 
S N R  Management, LLC 
c/o Bryan O’Reilly 
619 Campbell 
Las Vegas, NV 891 07 

S N R  Management, LLC 
c/o Barry Becker 
50 S. Jones Blvd., Ste. 101 
Las Vegas, NV 89 107 

Michele Van Quathem 
Ryley Carlock 62 Applewhite 
One N. Central Ave., Ste. 1200 
Phoenix, AZ 85004 

SNR Management, LLC 
c/o Frauk Patlkratz 
1350 N. Town Center Dr. #3041 
Las Vegas, NV 891 44 

SNR Management, LLC 
c/o Jobn F. O’Reilly 
325 S. Maryland Parkway 
Las Vegas, NV 89101-5300 

22. Bindim Effect: Partial Releases. This Agreement shall be binding upon and inure 

to the benefit of the successors and assigns of the respective Parties. This Agreement constitutes 

a covenant running with the land, shall be binding upon the Land for the benefit of Coordinator 
and Landowner and their successors and assigns and any person acquiring any portion of the 

Land, upon acquisition thereof, shall be deemed to have assumed the obligations of Landowner 
arising from this Agreement with respect only to that portion of the Land acquired without the 
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necessity for the execution of any separate instrument If phases and/or parcels within the Land 
are sold individually, Coordinator will ensure that at such time as the Landowner Payment bas 
been paid in full for that particular phase andor parcel, Coordinator shall record such documents 
as are reasonably requested to reflect payment in MI for that particular phase and/or parcel, 

without refeasing the Agreement h m  any other portion of the Land for which the Landowner 
Payment has not been paid in Ml. It is the intent of this Agreement to record any release or 
waiver document as requested which relates to parcels and or plats that are paid in full. 

[Signatures are on the fdIowing page.) 
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IN WITNESS WHEREOF, the Parties have entered into this Agreement as of the date 
frst above written. 

COORDINATOR 
Global Water Resources, LLC 
a Delaware Limited Liability Company 

By : 
Cindy M. Li es, Senior Vice President 
Globai Water Resources, LLC 
21410 N. 1 9 ~  Avenue 
Suite 201 
Phoenix, Arizona 85027 

. ,,. , 

LANDOWNER 
Sierra Negra Ranch LLC, a Nevada limited 
liability company 

By: SNR Management LLC, a Nevada limited 

Its: Manager 
liability company 

. By: Becker SNR LLC, a Nevada limited 

Its: 
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STATE OF ARIZONA 1 

County of Maricopa 1 
1 ss. 

On h u  \ \ , 3 C U U  4 2006 before me, 
, a Notary Public in and for said state, personally 
, personally known to me (or proved to me on 

the basis of satisf&tory evidence) to be the persons whose names are subscribed to the within 
instnUnent and acknowledged to me that they executed the same in their authorized capacities, 
and that by their signatures on the instrument, the persons, or the entity upon behalf of which the 
persons acled, executed the insuument. 

-% 
appeared p . L\cS - 

WITNESS my hand and official seal. 

My Commission Expires: 

-3- 
Notary Public in and for said State 

. i 
I 

O&&uL&&?-.--, 2006, before me, 
A L A  s_ , a Notary Public in and for said- state, personally 

aPpe=d &/y ai, w .a , personally known to me (or proved to me on 
the basis of satisfactory evidence) to be the persons whose names are subscribed to the within 
instrument and acknowiedged to me that they executed the same in their authorized capacities. 
and that by their signatures on the instrument, the persons, or the entity upon behalf o f  which the 
persons acted, executed the instrument. 

WITNESS my hand and of€icial seal. 

Notar u Iic inand for sai St 
My Commission Expires: 
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EXHIBIT A 
INFRASTRUCTURE COORDINATION, EZNANCE AND OPTION AGREEMENT 

LEGAL DESCRIPTION OF LAND 
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EXHIBn "A" 

PARCEL NO. 1: 

THE WEST HALF OF SECFION 21, TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE GllA AND SALT RIVER 
BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA; Exrrm THE EAST 200 ACRES 'I?-IEREoF. 

PARCEL NO. 2: 

THE NORTHWEST QUARTER OF SECTION 28,7DWNSHIP 2 NORTH, RANGE 6 WE= OF THE GILA AND 
SALT RNER BA5E AND MERIDIAN, MARlCOPA COlJNIY, ARIZONA; 

PARCEL NO. 3: 

THE NORTHEAST QUARER OF SECTION 29, TOWWHIP 2 NORTH, RANGE 6 WEST OF WE GILA AND 
SALT RNER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA; 

mcEpr THAT PORTION OF THE s o m  HALF OF THE N O R ~ W  QUARTER OF  ON 29, 
TOWNSHIP 2 NORTH, RANGE 6 WESF OF THE GRA AND SALT RIVER BASE AND MERIDIAN, MARICOPA 
COUNTY, ARIZONA, WHKH LIES WITHIN A SlRIP OF LAND 308 FEET IN WIDTH, BEiNG 154 EFT 
WIDE ON EAM SIDE OF ME FOLLOWING DESCRIPTION UNE: 

BEGINNING AT A POINT ON ME WE= LINE OF SAID SECTION 29, WHICH POWT BEARS SOUTH 0 
DEGREES 00 MINUTES 38 SECONDS WEST, 1476.85 EFF FROM THE NORTHWEST CORNER OF SAID 
SECTION 29; 

THENCE SOUTH 75 DEGREES 04 MINUTES 23 SECONDS EAST, 5470.76 FEET TO A POINT ON THE EAST 
LINE OF SAID SECTION 29, W H I M  POINT BEARS SOUTH 0 DEGREES 03 MINUTES 23 SECONDS W m ,  
243.12 FEET FROM THE EAST QUARTER CORNER OF SAD SECTION 29, AS CONVEYED TO THE STATE 
OF ARIZONA BY AND THROUGH ITS HIGHWAY COMMISSION BY WARRANTY DEED RECORDED IN 
DOCKET 6586, PAGE 69. 

PARCEL NO. 4: 

THE WEST HALF OF W E  SOUTHWEST QUARlER OF THE NORTHEAST QUARTER; AND 

THE WEST HALF OF THE SOUMEASF QUARTER OF THE SOUTHWEST QUARTER OF THE NORTHEAST 
QUARTER; AND 

TliE WEST HALF OF ?HE NORTHEAST QUARTER OF THE SOUTHWEST QUARTER OF THE NORTHEAST 
QUARTER OF SfCnON 28, TOWNSHIP 2 NORTH, RANGE 6 WEST OF M E  GILA AND SALT RIVER BASE 
AND MERIDIAN, MARICOPA COUNTY, ARIZONA. 

PARCEL NO. 5: 

ME SOUTHEAST QUARTER OF THE NORTHEAST QUARTER; AND 

TNE SOUITiEAST QUARTER OF THE NORTHEAST QUARTER OF THE NORTHEAST QUARTER OF SECTION 
28, TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE GIIA AND SALT RIVER BASE AND MERIDIAN, 
MARICOPA COUNTY, ARIZONA. 

PARCEL NO. 6: 

M E  NORTHEAST QUARTER OFTHE NORTHEAST @JARTER OF THE NORTHEAST QUARTER OF SECTION 

. .. . .. I . .- .. 
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28, TOWNSHIP 2 NORTH, RANGE 6 WEST OFTHE GEtA AND SALT RIVER BASE AN0 MERIDIAN, 
MARIQOPA COU", ARaONA 

PARCEL NO. 7: 

WE EAST HALF OF ME SOUTHEAST QUAftTER OF THE SO- QUARTER OF THE NORTHEAST 
QUARTER; AND 

ME EAST HALF OF THE MORTHEAS' QUARTER OF THE SolfMWES!' QUARTER OF THE N O R T H W  
QUARTER OF S E W O N  28, TOWNSHIP 2 NORTH, RANGE 6 W m  of: THE GILA AND SALT WER BASE 
AND MERILXAN, MARICDPA COUNIY, ARIZONA. 

SILVER SPRINGS RANCH 

PAREL NO. 8: 

A U  OF SECTION 32, TOWNSHIP 2 NORM, RANGE 6 WEST OF THE GILA AND SALT RNER BASE AND 
MERIDIAN, MAIUCOPA COUNTY, ARIZONA; 

EXCEPT ALL MINERAL RMRVED UNTO THE STATE OF ARIZONA IN BOOK 334 OF DEEDS, PAGE 248 
(As TO THE SOUTHEAST QUARTER) AND nU BOOK 360 OF DEEDS, PA- 10 (AS TO THE NORTH HALF 
AND THE SOUTHWEST QUARTER) 

PAREL NO- 9: 

M E  SOUTHWEST QUARTER OF SECTION 33, TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE GILA AND 
SALT RlVER BASE AND MERIDIAN, MARICOPA CWNIY, ARIZONA. 

PARCEL NO. 10: 

THE WEST HALF OF THE NORMEAST QUARTER AND THE NORTH HALF OF THE SOUTHEAST QUARTER 
OF SECTION 7, TOWNSHIP 1 NORTH, RANGE 6 Wf3T OF THE GILA AND SALT RIVER W E  AND 
MERIDIAN, MARICOPA COUNn, ARIZONA. 

EXCEPT THAT PORTION OF THE FOLLOWING DESCRIBED PARCEL O f  LAND LYING WITHIN A 200 FOOT 
STRIP, BEING 100 FEET ON EACH SIDE OF M E  FOLLOWING DESCRIBED CENTERUNE: 

BEGINNING AT A POINT NORTH 070 7" 30' EAST, 1223.03 FEET FROM THE SOUTHEAST CORNER OF 
SECnON 16, MERIDIAN, MARICOPA COUNTY, ARIZONA; 

THENCE NORTH ! S O  0 7  30' W W ,  1783.55 FEET TO THE POINT OF CURVE OF A 00 15' CURVE TO THE 
RIGHT, HAVING A RADIUS OF 22,918.3 EFT, 

THENCE ALONE THE ARC OF SAID CURVE, A DISTANCE OF 433.33 FEET TO WE POINT OF TANGENT 
OF SAID CURVE; 

THENCE NORTH 55O 02" 30' WET, 9949.29 FEET TO THE POINT OF CURVE OF A 40 OD' CURVE TO THE 
LEFT, HAVING A RADIUS OF 1432.69 FEm, 

THENCE ALONG M E  ARC OF SAID CURVE, 417.29 EFTTO THE POINT OF TANGENT OF SAID CURVE; 

THENCE NORM 7l0 44" WEST, 4963.49 FEET TO THE POINT OF CURVE OF A 20 00' CURVE TO THE 
RIGHT HAVING A RADIUS OF 2864.79 FEET; 

I 
THENCE ALONG M E  ARC OF SAID CURVE, 489.17 FEET TO THE POINT OF TANGENT OF SAID CURVE; 

THENCE NORTH 61* 57 WEST, 211.49 FEET TO A POINT ON THE W E V  LINE SECTION 7, TOWNSHIP 1 

Page 7 
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No. 2323UA 

NORTH, RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARIWA CWm, 
ARIZONA, SAID POW SCWH g0 16" WEST, 394.03 FEET FROM T H E  NORTHWEST CORNER OF SAID 
SHXON 7; 

ME WEFT HALF OF THE NORTHEAST QUARTER OF SEcnoN 7, TOWNSHIP 1 NORTH, RANGE 6 WEST 
OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MAUCOPA COUNTY, ARIZONA, AS CONVEYED TO 
MARICOPA COUNTY, A POuilcAt SUBDIVEION OF THE SrAW OF ARIZONA BY QUlT CLAIM DEED 
RECORDED ON DQCtEF 2747, PAGE 16%. 

PARCEL NO. 11 

ALL OF SECTION 6, TOWNSHIP 1 NORTH, RANGE 6 WEST OF THE GILA AND SALT RNER BASE AND 
MERIDIAN, MARICOPA COUNW, ARIZONA. 

PARCEL NO. 12 

M E  SOUTH WU; AND M E  NORTHWEST QUARTER OF SECTION 31, TOWNSHIP 2 MORTH, RANGE 6 
WEST OF TtlE Qta AND SALT RIVER BASE AND MERIDIAN, MARlCOPA COUNTY, ARIZONA; 

EXCEPT FROM LOTS 1 AND 2 AND THE EAST HALF OF THE NORTHWEST QUARTER THEREOF, ALL 
M I N E W  AS RESERVED UNTO THE UNmD SATES W THE RECORDED PATENT TO SAID LAND 
RECORDED IN DOCKET 2623, PAGE 394, 

PARCEL NO. 13 

THE NORTHEAST QUARTER OF SECTION 31, TOWFISHIP 2 Nolint, RANGE 6 WEST, OF THE GILA AND 
SALT RNER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA. 

Page 8 
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EXHIBIT C 

INFRASTRUCTURE COOJDMATION. FINANCE AND OPTIONAGREEMENT 

START WORK NOTICE 

SAMPLE START WORK WOTlCE 

Invoice Date: 
Due Date: 

Invoice to: Landowner Name 
Landowner Address 

By issuance of this Start Work Notice, Landowner notifies and authorizes Coordinator to 
commence the bidding of &e construction jobs necessary to provide water, wastewater and 
reclaimed water services to the development. 

Amount due: 

Number of lots within development 
Start Work Notice fee per lot 
Invoice Amount 

1,000 
$500 
$500,000 
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MFRASTRUCTURE COORDINATION. FINANCE AND OPTION AGEEMENT 

DESCRIPTION OF WUGT AND HUC SERVICES TO BE COORDINATED BY COORDINATOR 

WUGT 

Coordinator warrants that the following description of services includes all approvals, permits 
and requirements necessary to provide water service to the project. 

Expand CC&N water service area to include the Land, if necessary, including filing 
for a CC&N expansion within 30 days of closing of the acquisition of WMC and 
WUGF 
Prepare a master water plan with respect to the Land; 
Confirm, construct and/or develop sufficient water plant, well source capacity aad 
Central Arizona Project watm source capacity and delivery systems for the Land; 
Extend a water distribution lndrn line to the Delivery Points; 
Provide will-serve letters to applicable governmental agencies necessary for find 
Plat Approvals with a schedule of commitment dates personalized for the Land: 
Provide a 100-year assured water supply through Department of Water Resources 
via an Assured Water Dedgnatioa or assist Landowner with the Certificate for 
Assured Water Supply application required for final Plat Approvals and Departfnent 
of Real Estate approvals; 
Prepare Interim Use Permit for Land as described within this Agreement; 
Provide expedited final subdivision plat water improvement p h  check and 
coordination with the Arizona Department of Environmental Quality for Approvals 
to Construct; and, 
ObtaidDevelop facilities extension agreement for construction of infrastructure 
within the Land (subject to reimbursement). 

- HUC 
Coordinator warrants that the following description of services includes all approvals, permits 
and requirements necessary to provide reclaimed water and wastewater service to the project. 

- Expand CC&N wastewater service area to include the Land, including filing for a 
CC&N or CC&N expansion within 30 days of closing of the acquisition of WMC 
and WUGT; 
Prepare a master wastewater plan with respect to the Land; 
Develop a master reclaimed water treatment, retention, and distribution plan 
including interim well water supply for lake storage facilities; 
Confirm, construct andor develop sufficient wastewater plant: capacity and Off-Site 

- 
- 
- 
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Facilities for the Lane 
Extend a wastewater collection system main line to the Delivery Points; 
Extend a reclaimed water line to a water storage facility within the Land; 
Provide all permitting and regulatory approvals including but not Limited to an 
Aqui€&r Protection Permit and Maricopa County Association of Cbvenunents 
(MAG) 208 Water Quality Plan as necessary; 
Provide will-serve letters to applicabIe governmental agencies necessary for find 
Plat Approvals with a schedule of commitment dates personalized for the Land; 
Provide expedited final subdivision plst wastewater improvement plan check and 
coordination with the Arizona Department of Environmental Quality for Approvals 
to construct; aad, 
ObtaidDevelop facilities extension agreement for construction of inf’rastsucture 
within the Land (subject to reimbursement), 
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EXI-JBE E 
INFRASTRUCTURE COORDJNATION, FINANCE AND OPTION AGREEMENT 

WATER FACILITIES EXTENSION AGREEMENT 

This Agreement is made this ~ ~ day of ,2005 by and between 

WATER UTILITY OF GREATER TONOPAH an Arizona corporation (“Company“), and 

,an (“Devekoper”). 

RECITALS: 

A. Developer desires that water utiIity service be extended to and for its red estate 

development located in Parcel - of consisting of ___ (single f d y ,  

multi-family or commercial) lots, in Maricopa County within be general vicinity of the City of 

, Arizona (the “Development”). A legal description for the Development is attached 

hereto as Exhibit ”A” and incorporated herein by this reference. The Development is located 

within Company’s Certificate of Convenience and Necessity (“CC&N”), and the Company shall 

be responsible for extending service to the Delivery Points identified in Exhibit “B’ hereto, and 

Company requires no fbrther payment fiom Developer for Off-Site Facilities. 

B. Company is a public service corporation as defined in Article XV, Section 

2 of the Arizona Constitution which o m s  and operates a sewage treatment plant and collection 

system and holds a CC&N from the Commission granting Company the exclusive right to 

provide sewer utility service within portions of Maricopa County, Arizona 

C. Developer is willing to construct and install facilities within the 

Development necessary to extend sewer utility service within the Development which facilities 

shall connect to the Company’s system BS generally shown on the map attached hereto as Exhibit 
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“B.” Company is Willing to provide water utility service to the Development in accordance With 

relevant law, including the rules and regulations of the Commission on the condition that 

Developer M y  and timely perform the obligations and satisfy the conditions and requirements 

set forth below. 

COVENANTS AND AGREEMENTS: 

NOW, THEREFORE, in consideration of the following covenants and 

agreements, and other good and valuable consideration, the receipt and sufficiency of which are 

hereby acknowledged, the Parties hereby agree as follows: 

1. Construction af On-Site Facilities. Developer agrees to construct and 

install water distribution mains and pipelines, valves, booster stations, hydrants, fittings, service 

fines and aIl other related faciiities and improvements necessary to provide water utiEity service 

to each lot or building within the Development as more particularly described in Exhibit “C” 

attached hereto and incorporated herein by this reference (referred to hereinafter as the 

”Facilities”). The Facilities shall connect to the Company’s system at the point shown on the 

approved plans as generaIIy depicted on the map attached hereto as Exhibit “B” (the “Delivery 

Points”) and shall be designed and constructed within the Development in a manner which 

allows the provision of safe and reliable water utility service to each lot therein. Subject to the 

terms and conditions set forth herein (including, without limitation, Company’s rights of plan 

review and approval and inspection of ha l  construction), Developer shall be responsible for a l l  

construction actiVities associated with the Facilities, and Developer shall be liable for and pay 

when due alI costs, expenses, claims and liabilities associated with the construction and 

installation of the Facilities. Company shail be responsible for payment, financing, construction 
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and design of any and dl Off-Site Facilities without m y  additional compensation from 

Developer. Under this Agreement, “Off-Site Facilities” means those water and reclaimed water 

facilities to be constructed by Company or its affiliates under this Agreement, inciuding all 

water, reclaimed water, and treatment, transmission, storage, pumping, and delivery faCilities 

constructed either off the Land or on the Land to the Delivery Points as defmed and agreed by 

the Parties. 

2. Construction Standards and Reuuirements. The Facilities shall meet 

and comply with Company’s reasonable standards and specifications, and dl engineering plans 

and specifications for the Facilities shall be agpoved by Company and its engineers 

(“Company’s Engineer”), prior to the commencement of coflstNction with such approval not be 

mremmbly withheld. Company and Company’s Engineer shall review the plans and 

specifications and shdl provide any requirements or comments as soon as practicable. 

Developer shatl require that its contractor be bound by and conform to the plans and 

specifications for the Facilities as finally approved by Company. The construction and 

installation of the Facilities shall be in conformance with the applicable regulations of the 

Arizona Department of Environmental Quality (“ADEQ”), the ACC, and any other 

governmental authority having jurisdiction there over. 

3, Right of Inswetion: Corrective Action. Company shall have the right to 

have Company’s Engineer inspect and test the Facilities at reasonable times during the couse of 

construction as necessary to emure confomance with plans and specifications. If at any time 

before the final acceptance by Company of the Facilities any construction, materials or 

workmanship are found to be defective or deficient in any way, or the Facilities fail to conform 

to this Agreement, then Company may reject such defective or deficient construction, materials 
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and/csr w o r h , d p  and require Developer to fully pay for all necessary corrective construction 

efforts (“Corrective Action”). Company reserves the right to withhold approval and to forbid 

connection of any defective portion of the Facilities to Company’s system unless and until the 

Facilities have been constructed in accordance with plans and specifications and all applicable 

regulatory requirements. Further, Developer shall promptly undertake any Corrective Action 

required to remedy such defects and deficiencies in construction, materials and workmanship 

upon receipt of notice by Company, The foregoing notw&&tndbg, Company shall not 

unreasonably withhold or delay acceptance of the Facilities. 

4. Transfer of OwnershiD. Upon completion and approval of the as-built 

Facilities by Company and any other governmental authority whose approval is required, 

Developer shall transfer al l  right, title and interest in the Facilities to Company via a bill of sale 

in a form satisfactory to Company. Thereafter, Company shall be the sole owner of the Facilities 

and be responsible for their operation, maintenance and repair. Company’s ownership and 

responsibility shall include all distribution mains mdor related appMenmces within the 

Development up to the point of connection to the service line of each customer receiving service. 

Maintenance and repair of each service line, which lines are not part of the Facilities, shall be 

Developer’s, the Development’s or each individual customers’ responsibility. All work 

perfiomed by or an behalf of Developer shall be warranted by Developer for one year from the 

date of transfer of the Facilities to Company against defects in materials and workmanship. 

Developer shall also covenant, at the time of transfer, that the Facilities are fiee and clear of d l  

liens and encumbrances, and unless the time period for filing lien claims has expired, shall 

provide evidence in the form of lien waivers that all claims of contractors, subcontractors, 

mechanics and materialmen have been paid and satisfied. 
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5. Final As-BuM Drawings and Accauntin~ of Construction Costs. 

Immediately foilowing completion and approval of the Facilities, Developer shall provide 

Company with three sets of as-built drawings and specifications for the Facilities and a 

reproducible copy of such drawings. Developer shall also provide an accounting of the cost of 

constructing and installing the Facilities, which mount shall be refundable in accordance with 

paragraph 8, below. Company shaI1 have no obligation to fwnish service to the Development or 

to accept the lransfer of the Facilities until Developer has complied with this paragraph. 

6. Easements. Developer shall be responsible for obtaining all necessary 

easements and rights-of-way for the construction and installation, and subsequent operation, 

maintenance and repair of the Facilities. Such easements and rights-of-way shall be of adequate 

size, location, and configuration so as to allow C o m p y  ready access to the Facilities for 

maintenance and repairs and other activities necessary to provide safe and reliable water utility 

service. Such easements and rights-of-way shall be provided to Company by Developer at the 

same time as Developer transfers ownership of the Facilities pursuant to paragraph 4, above. At 

the time of transfer, all easements and rights-of-way shall be free of physical encroachments, 

encumbrances or other obstacles. Company shall have no responsibility to obtain or secure on 

Developer's behalf any such easements or rights-of-way. 

7. Reimbursement for Engineeriw and Other Fees and Expenses. 

Developer shall atso reimburse Company for the reasonable costs, expenses and fees, including 

legal fees and costs that are incurred by Company for preparation of this Agreement, for 

reviewing and approving the p h s  and specifications for the Facilities to be constnrcted by 

Developer, for inspecting the Facilities during construction and other supervisory activities 

undertaken by Company, for obtaining any necessary approvals from governmental authorities 



. .  . .  . . .  . . .  ..“.i .........._ ...,..... ? 
~ . . . .  _ .  

~- 20060939440 

(colldvely the “Administrative Costs”)), For such purpose, at the time of the signing of this 

Agreement, the Developer will pay an advance to the Company of Seven Thousand Five 

Hundred Dollars ($7,500). Developer sMl provide additional advances to Company, as may be 

sew&ly requested by Company in writing from time-to-time, to reimbum Company for my 

additional Adm&trative Costs it incurs. In no event shall such Administrative Costs exceed 

10.0% of the cost of the Facilities. All amounts paid to Company pursuant to this provision shall 

constitute rtdvances in aid of construction and be subject to r e h d  pursuant to paragraph 8, 

blow. 

8. Refunds of Advances. Company shall refund anawdly to Developer an 

amuunt equal to seven percent (7%) of the gross ann& revenues received by Company b m  the 

provision of water utility service to each bona fide customer within the Development. Such 

refunds shall be paid by Company on or before the first day of August, commencing in the fourth 

calendar year following the calendar year in wbich title to the Facilities is transferred to and 

accepted by Company and continuing theredter in each succeeding calendat year for a total of 

twenty-two (22) years. No interest shall accrue or be payable on the amounts to be refunded 

hereunder, and any unpaid balance remaining at the end of such twentytwo year period shall be 

non-rdimdable. In no event shall the total amount of the refhds paid by Company hereunder 

exceed the total amount of a31 advances made by Developer hereunder. For the purposes of this 

provision, the total amount of Developer’s advances shalf be equal to Developer’s actual cost of 

constructing the Facilities, less the costs of any corrective action as defined in pgraph  3 

above, the costs of curing any defects arising during the warranty period, as provided herein, and 

the costs of any unreasonable overtime incurred in the construction of the Facilities, above, and 

the mounts paid by Developer to Company for Administrative Costs pursuant to paragraph 7, 
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above. 

9. ComDanv’s Obliwtioa to Serve. Subject to the condition that Developer 

fully perform its obligations under this Agreement, Company shall provide water utility service 

to all customers within the Development in accordance With Company’s tariffs and schedule of 

rates and charges f5r service, the d e s  and regulations of the Commission and other regulatory 

authorities and requirements. However, Company shall have no obligation to accept and operate 

the Facilities in the event Developer fails to make any payment provided in this Agreement, fails 

to construct and install the Facilities in accordance with Company’s stan&& and specifications 

and in accordance with the applicable rules and regulations of ADEQ, the Commission or any 

other governmental authority having jurisdiction there over, or otherwise fails to comply with the 

terms and conditions of this Agreement. Developer acknowledges and understands that 

Company will not establish service to any customer within the Development until such time as 

Company has accepted the transfer of the Facilities, and all amounts that Developer is required to 

pay Company hereunder have in fact been paid. The foregoing notwithstanding, the Company 

6 

shall not terminate Service to any customer within the Development to whom service has been 

properly established as a consequence of any subsequent breach or nonperformance by 

Developer hereunder. 

10. LiabMtv far hcome Taxes. In the event it is determined that all or any 

portion o f  Developer’s advances in aid of construction hereunder constituted taxable income to 

Company as of the date of this Agreement or at the time Company actually receives such 

advances hereunder, and if no reasonabie dternative business arrangement then exists to avoid 

such tax effect, Developer will advance funds to Company equal to the income taxes resulting 

from Developer’s advance hereunder. These funds shall be paid to Company within twenty (20) 
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days following notification to Devefoper that 2 determixlation has been made that any such 

advances comtitute taxable income, and such tax h d s  are then due and payable, whether by 

virtue of any determination or notification by a governmental authority, amendment to the 

Internal Revenue Code, any regulation promulgated by the Internal Revenue Service, or similar 

change to any statute, rule or regulation relating to this matter. Such notification shall include 

documentation reasonably necessary to substantiate the Company’s liability for income taxes 

resulting from the Developer’s advances in aid of construction under this Agreement. In the 

event that additional funds are paid by Devehper unda this paragraph, such funds shall also 

constitute advances in aid of construction. In addition, Developer shall indemnify and hold 

Company harmless for, fkom and against any tax related interest, fines and penalties assessed 

against Company and other costs and expenses htrred by Company as a consequence of late 

payment by Developer of amounts described above. 

1 1. Notice. All notices and other written communications required hereunder 

shall be sent to the parties as follows: 

COMPANY 

Water Utility of Greater Tonopah 
Attn: Cindy M. Liles, Senior Vice President 
21410 N. 19* Avenue 
suite 201 
Phoenix, Arizona 85027 

DEVELOPER. 

Each party shall advise the other party in writing of any change in the manner in which 

notice is to be provided hereunder. 
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12. Governim Law, This Agreement, and all rights and obligations 

hereunder, shall be subject to and governed by the rules and regulations of the Commission 

relating to domestic water utilities and generally shall be governed by and construed in 

accordance with the laws of the State of Arizona Developer understands and acknowledges that 

Company's rates and charges, and other tenns and conditions applicable to its provision of utility 

service, may be modified from time-to-time by order of the Commission. Company shall 

provide Developer with copies of such orders that may affect Developer's rights and obligations 

hereunder. 

13. Time b of the Essenee. Time is and shall be of the essence of this 

Agreement. 

14. Indemnification: Risk of Loss. Developer shall indemnify and hold 

Company harmless for, from and against any and all claims, demands and other liabilities and 

expenses (including attorneys' fees and other costs of litigation) arising out of or orherwise 

relating to Developer's failure to comply with any of the tenns and conditions contained herein, 

including (without limitation) Company's refusal to serve any unit within the Development based 

on Developer's fdlure to pay a11 amounts required hereunder in a timely manner. Developer's 

duty to  indemniQ Company shall extend to all construction activities undertaken by Developer, 

its contractors, subcontractors, agents, and employees hereunder. DeveIoper's duty to indemnify 

shall not apply to the extent any claims, demands andor other liabilities and expenses are caused 

by Company's negligent or intentional actions or inaction. C o p y  shall indemnify and hold 

Developer harmless for, fiom and against any and afI cIcuins, demands and other Iiabilities and 

expenses (including attorneys' fees and other costs of litigation) arising out of ot otherwise 

relating to Company's failure to comply with any of the terms and conditions contained herein. 



. .., .. . ..... . ......... ... . ..... , . . .  . ." . I . ,  . . . . . .  . .. . .  . . . ... . .  . .  . r:.:... :-..:.. .'. ..,..' ..:..: .;.. ; . :, ,:, , .. , _i . . ~ - .  .. .. 

-. - - - . . 
20060939440 

Company's duty to indemnify Developer shall extend to aIl cosbzlction activities undertaken by 

Company, its contractors, subcontractors, agents, and employees hereunder. Company's duty to 

indemnify shall not apply to the extent any claims, demands and/or other liabilities and expenses 

are caused by Developer's negligent or inkntiod actions or inaction This indemnity clause 

shall not apply to the extent such claim, demand, liability and/or expense is attributable to any 

third party. 

15. Successors and Assims. This Agreement m y  be assigned by either of 

the parties provided that the assignee agrees in writing to be bound by and fihy perfom dl of 

the assignor's duties and obligations hereunder. This Agreement and aH terms and conditions 

contained herein shall be binding upon and &ail inure to the benefit of the successors and 

assigns of the parties. 

16- Disnde Resolution. T'be parties hereto agree that each will use good 

faith efforts to resolve, through negotiation, disputes arising hereunder without resorting to 

mediation, arbitration or litigation, 

17. Attornevs' Fee+ The prevailing party in any litigation or other 

proceeding concerning or related to this Agreement, or the enforcement thereof, shall be entitled 

to recover its costs and reasonable attorneys' fees. 

18. Anthoritv to Perform. Company represents and warrants to Developer 

that Company has the right, power and authority to enter into and fully perform tkis Agreement. 

Deveioper represents and wmants to Company that Developer has the right, power and authority 

to enter into and fXIy perform this Agreement. 

DEVELOPER 

WATER UTILl" OF GREATER TONOPAH 
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BY 
Its 

an Arizona corporation 

BY 

Its: Senior Vice President 
Cindy Liles 
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EXHIBIT &BW 
Point@) of Connection IDelivery Pointfs)] 
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Water Facilities Bqdget 
(Required to be completed by Developer pnor to execution of agreement) 

Item QTY UNIT UNIT $ TOTAL $ 
LF 

8” Valve Box & Cover EA 

3 f 4” Double Water Service EA 
3 / 4” Singie Water Service EA 
1 W’ Landscape service EA 

1” Landscape service EA 
Subtotal 
Sales Tax 
Total 

8” C-900, Class 150 Water Main 

Fire Hydrant, Complete EL4 

279~ands~ape service EA 
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EXHIBIT F 
INFRASTRUCTURE COORDINATION, FMANCE AND OPTION AGREEMENT 

SEWER FACILITIES EXTENSION AGREEMENT 

This Agreement is made this day of , 2 0 5  by and 

between HASSAYAMPA UTILITY COMPANY, an Arizona corporation (”Company”), 

,an (“Developer”). 

REcrTALs: 

A. Developer desires that sewer utility service.be extended to and for its real estate 

development located in Parcel - of consisting of I_ (single family, 

multi-family or wmercial) lots, in Maricopa County within ?he generaI vicinity of the City of 

Marhopa, Arizona (the “DeveIopment”). A legal description for the Development is attached 

hereto BS Exhibit ”A” and incorporated herein by this reference. The Development is located 

within Company’s Certificate of Convenience and Necessity (“CCaN”), the Company has shall 

be responsible for extending service to the Delivery Points identified in Exhibit “B” hereto, and 

the Company requires no f d e r  payment from Developer for Off-Site Facilities. 

B. Company is a public service corporation as defined in Article XV, Section 

2 of the Arizona Constitution which owns and operates a sewage treatment plant and collection 

system and holds a CC&N from the Commission granting Company the exclusive right to 

provide sewer utility service within portions of Maricopa County, Arizona. 

C. Developer is willing to construct and install facilities within the 

Development necessary to extend sewer utility service within the Development which facilities 

shall connect to the Company’s system as generally shown on the map attached hereto as Exhibit 

“B” (the “Delivery Points”). Company is willing to provide sewer utility service to the 

I 
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Development In accordltnce with relevant law, including the rules and rejgd&ionS of the 

Commission on the condition that Developer Mly and timely perform the obligations and satkq 

the conditions and requirements set forth befow. 

COVENANTS AND AGREEMENTS: 
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NOW, TNEREFORE, in considemtion of the following covenants and agreements, and 

other good and valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged, the parties hereby agree as follows: 

1. Constructbn of O n - S i  Facilities. Developer agrees to conSaVct and 

install sewage collection mains, manhoIes, pumping stations a d o r  such other facilities and 

improvements necessary to provide sewer utility senice to each lot or building within the 

Development as more particularly described in Exhibit ‘%” attached hereto and incorp~rated 

herein by this reference (referred to hereinder as the ”Facilities“). The Facilities shall connect 

to the Company’s system at the point shown on the approved plans as generally depicted on the 

map attached hereto as Exhibit “B” (he “Delivery Points”), and shall be designed and 

mnsbrmcted Within the Development in a manner which allows the provision of safe and reliable 

sewer utility service to each lot therein. Subject to the terms aad conditions set forth herein 

(including, without limitation, Company’s rights of p h  review and approval and inspection of 

final construction), Developer shall be responsible for all construction activities associated with 

the Facilities, and Developer shall be liable for and pay when due all costs, expenses, claims and 

liabilities associated with the construction and installation of the Facilities. Company shall be 

responsible for payment, financing, construction and design of any and all Off-Site Facilities 

without any additional compensation from Developer. Under this Agreement, “Off-Site 

Facilities” means those wastewater facifities to be constructed by Company or its affiliates under 

this Agreement, including dl wastewater plant, production, treatment, trwmission, storage, 

pumping, and delivery facilities constructed either off the Land or on the Land to the Delivery 

Points as defined and agreed by the Parties. 
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2. Constructim Standards and Reauirements. The Facilities shall meet 

and comply with Company’s reasotllrble standards and specifications, and all engineering p h  

and specifications for the Facilities shall be approved by Company and its engineers 

(”Company’s Engineer”) prior to the commencement of CoIlstrUction with such approval not to 

be unreasonably withheld. Company and Company’s Engineer shall review the plans and 

specifications and shall provide any requirements or comments as soon as practicable. 

Developer shall require that its contractor be bound by and conform to the plans and 

specjfimtions for the Facilities as finally approved by Compy. The construction and 

installation of the Fzilities shall be in confontlance with the applicable reguMons of the 

Arizona Department of Environmental Quality (“ADEQ”), the ACC, and any other 

governmental authority having jurisdiction there over. 

3. Right of Insbedon: Corrective Action. Company shall have the right to 

have Company’s Engineer inspect and test the. Facilities at reasonable times during the come of 

construction as necessary to ensure coaformance with plans and specifications. If at any time 

before the final acceptance by Company of the Facilities any c~nstruction, materials or 

workmanship are found to be defective or deficient in any way, or the Facilities fail to conform 

to this Agrement, then C o m p y  may reject such defective or deficient construction, materials 

and/or workmanship and require Developer to fully pay for aJ1 necessary m m t h  construction 

efforts (“Corrective Action”). Company reserves the right to withhold approval and to forbid 

connection of any defective portion of the Facilities to Company’s system tmless and until the 

Facilities have been consmcted in accordance with plans and specifications and all applicable 

regulatory requirements. Further, Developer shall promptly undertake any Corrective Adon 

requited to remedy such defects and deficiencies in construction, msterials and workmanship 
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upon receipt of notice by Company. The foregoing notwithstanding, Compmy shau. not 

unreasonably withhold or delay acceptance of the Facilities. 

4. Transfer of ownershiu. Upon completion and approval of the as-built 

Facilities by Company and any other goyemmental authority whose approval is required, 

Developer shall transfer all right, title and interest in the Facilities to Company via a bill of sale 

in a form satisfactory to Company. Company, in its sole discretion, may require Developer to 

conduct a video inspection of any of the Facilities prior to find approval and accepmce to 

mure that no breaks or similar defects exist. Thereafter, Company shall be the sole owner of 

the Facilities and be responsible for their operation, maintenance and repair. Company's 

ownership and responsibility shall include all pumping stations, manholes, collection and 

transmission mains and/or related appurtenances within the Development up to the point of 

connection of the sewer l i e  of each customer receiving service to the collection main. 

Maintenance and repair of each sewer service line, which lines are not part of the Facilities, shall 

be Developer's, the Development's or each individual customers' responsibility. All work 

performed by or on behalf of Developer shall be warranted by Developer for one year from the 

date of transfer of the Fasties to Company against defects in materials and workmanship. 

Developer shall also covenant, at the time of transfer, that the Facilities are fi-ee and clear of all 

liens and encumbrances, and unless the time period for Sling lien claims has expired, shall 

provide evidence in the form of lien waivers that aH claims of contractors, subcontractors, 

mechanics and materialmen have been paid and satisfied. 

5. Final As-Built Drawines and Accountiw of Constraction Costs. 

Immediately following completion and approval of  the Facilities, Developer shall provide 

Company with three sets of as-built drawings and specifications for the Facilities and a 
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reproducible copy of such drawings. Developer shaU also provide an accounting of the cost of 

ConStnrCting and installing the Facilities, which amount shall be refundable in accord2u1ce with 

paragraph 8, below. Company shall have no obligation to furnish service to the Development or 

to accept the transfer of the Facilities Until Developer has complied with this paragraph. 

6. Easements, Developer shall be responsible €or obtaining all necessary 

easements and rights-of-way for the construction and installation, and subsequent operation, 

rnahtemnce and repair of the Facilities. Such easements and rights-of-way shall be of adequate 

size, location, and configuration so as to allow Company ready access to the Facilities for 

maintenance and repairs and other activities necessary to provide safe and reliable sewer utility 

service. Evidence of such easements and rights-of-way shall be provided to Company by 

Developer at the same time as Developer transfers omemhip of the Facilities pursuant to 

paragraph 4, above. At the time of transfer, all easements and rights-of-way shall be free of 

physical encroachments, encumbrances or other obstacles. Company &a31 have no responsibility 

to obtain or secure on Developer’s behalf any such easements or rights-of-way. 

7. 6. 
Developer shall also reimburse Company for the reasonable costs, expenses and fees, including 

legal fees and costs that are incurred by Company for preparation of this Agreement, for 

reviewing and approving the plans and specifications for the Facilities to be constructed by 

Developer, for inspecting the Facilities during constnrction and other supervisory activities 

undertaken by Company, far obtaining any necessary approvals h m  governmental authorities 

(collectively the “Administrative Costs”). For such purpose, at the time of the signing of this 

Agreement, the Developer will pay an advance to the Company of Seven Thousand Five 

Hundred Dollars ($7,500). Developer shail provide additional advances to Company, as may be 
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reasonably requested by Company in writing from time-to-time, to reimburse Company for my 

additional Administrative Costs it incurs. All amounts paid to Cornpmy p m m t  to this 

provision shall constitute advances in aid of construction and be subject to refund pursuant to 

paragraph 8, below. 

8. Refunds of Advanw. Company shaU refimd annually to Developer an 

amount quai to two and one-Mf pemnt.(2.5%) of the gross annuat revenues received by 

Company from the provision of sewer utility service to each bona fide customer within the 

Development. Such refunds shall be paid by Company on or before the first day of August, 

commencing in the fourth calendar year following the calendar year in which title to the 

Facilities is transfed to and accepted by Company and continuing thereafter in each 

succeeding calendar year for a total of twenty-two (22) years. No inkrest shall accrue or be 

payable on the amounts to be refunded hereunder$ and any unpaid balance rernainhg at the end 

of such twenty-two year period shall be non-refbndable. In no event shall the total amount of the 

refunds paid by Company hereunder exceed the total amount of aIl advances made by Developer 

hereunder. For the purposes of this provision, the total amount of Developer's advances shall be 

equal to Developer's actual cost of coastmeting &e Facilities, less the costs of any corrective 

action as defmed in paragraph 3 above, the costs of curing any defects arising during the 

warranty period, as provided herein, and the costs of any unreasonable overtime incurred in the 

construction of the Facilities, above, and the mounts paid by Developer to Company for 

Administrative Costs pursuant to paragraph 7, above. 

9. Compmv's Obbation to Serve. Subject to the condition that Developer 

€ully perform its obligations under this Agreement, Company shall provide sewer utility service 

to all customers within the Development in accordance with Company's t M s  and schedule of 



. ~ ~ .  -- - 
20060939440 

I 

I rates and charges for service, the rules and regulations of the Commission and other regulatory 

authorities and requirements. However, Company shall have no obligation to accept and operate 

the Facilities in the event Developer fails to make any payment provided in this Agreement, fails 

I to construct and install the Facilities in accordance with Company’s standards and specifications 

and in accordance with the applicable d e s  and regulations of ADEQ, the ComrniSsion or any 

other governmental authority having jurisdiction there over, or otherwise fails to comply with the 

terms and conditions of this Agreement. Developer acknowledges and understands that 

Company will not establish service to any customer within the Development until such time as 

Company has accepted the transfer of the Facilities, and dS amounts that Developer is required to 

pay Company hereunder have in fact been paid, The foregoing notwithstanding, the Company 

shall not t e n n i ~ k  service to any customer within the Development to whom service has been 

properly established as a cOllSequence of any subsequent breach or nonperfbrmance by 

Developer hereunder. 

10. Liiabilitv for Income Taxes. In the event it is determined that all or any 

portion of Developer’s advances in aid of construction hereunder constituted taxable income to 

Company as of the date of this Agreement or at the time Company actually receives such 

advances hereunder, and if no reasonable alternative business arrangement then exists to avoid 

such tax effect, Developer will advance funds to Company equal to the income taxes resulting 

from Developer’s advance hereunder. These h d s  shall be paid to Company within twenty (20) 

days following notification to Developer that a determination has been made that any such 

advances consthte taxable income, and such tax funds are then due and payable, whether by 

virtue of any determination or notification by a governmental authority, amendment to the 

Internal Revenue Code, any regulation promulgated by the Internal Revenue Service, or similar 



. . . .  ...... . . . . . . . . . . . .  ... . .  . . ,.. . . . .  . . . . . . . . . . . . . . . . . . . . .  ....... -. 

~- _ _  . 

20060939&40 

~ 

change to any statute, rule or regulation relating to this matter. Such notification shall include 

documentation reasonably necessary to substantiate the Company’s liability for income taxes 

resulting fiom the Developer’s advances in aid of construction under this Agreement. In the 

event that additional fimds are paid by Developer under this paragraph, such funds shalt also 

constitute advances in aid of construction. In addition, Developer shall indemnify and hold 

Company harmless for, h m  and against any tax related interest, fines and penalties assessed 

against Company and otber costs and expenses incurred by Company as a consequence of late 

payment by Developer of amour~ts described above. 

1 1. Notice. All notices and other written communic~ons required hereunder 

shall be sent to the parties as follows: 

COMPANY: 

Hassayampa Utility Company, 
Attn: Cindy M. Liles, Senior Vice President 
21410 I?, 1 9 ~  Avenue 
Suite 201 
Phoenix, Arizoha 85027 

DEVELOPER: 

Each party shall advise the other party in writing of any change in the manner in which 

notice is to be provided hereunder. 

12. Governing Law. ’ k i s  Agreement, and all rights and obligations 

hereunder, shall be subject to and governed by the rules and regulations of the Commission 
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relating to domestic sewer utilities and generafly shall be governed by and construed in 

accordance w5th the laws of the State of Arizona. Developer understands and mhowledges tbat 

Company's rates and charges, and other terms and conditions applicable to its provision of utility 

service, may be modified &om time-to-time by order of the Commission. Compaay shatl 

provide Developer with copies of such orders that may affect Developer's rights and obligations 

hereunder. 

13. Time is of the Essence. Time is and WI be of the essence of this 

Agreement. 

14. Indemnification: Risk of Loss. Developer shall indemnifL and hold 

Company M e s s  for, from and against any and all claims, demands and other liabilities and 

expenses (including attorneys' fees and other costs of litigation) arising out of or otherwh 

relating to Developer's failure to comply with any of the terms and conditions contained herein, 

including (Without limitation) Company's refisd to serve any unit within the Development based 

on Developds failure to pay all amounts required hereunder in a timely manner. Developer's 

duty to indemnify Company shall extend to all construction activities undertaken by Developer, 

its contractors, subcontractors, agents, and employees hereunder. Developer's duty to indemnifjr 

shall not apply to the extent any claims, demands and/or other liabilities and expenses are caused 

by Company's negligent or intentional actions or inaction. Company shall in&mniQ and hold 

Developer harmless for, from and against any and all claims, demands and other Iiabilities and 

expenses (including attorneys' fees and other costs of litigation) arising out of or otherwise 

relating to Company's failure to comply with any of the terms and conditions contained herein. 

Company's duty to indenmi@ Developer shall extend to dl construction activities undertaken by 

Company, its contractors, subcontractors, agents, and employees hereunder. Company's duty to 
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inde- shall not apply to the extent any claims, demands andor other liabilities and expenses 

Eve caused by Develop% negligent or intentional actions or inaction. This indemnity clause 

shall not apply to the extent such claim, demand, liability and/or expense is attributable to any 

thirdparty, 

15. Successo~ and Assigns. This Agreement may be assigned by either of 

the parties provided that the assignee agrees in writing to be bound by and fully perform all of 

the assignor’s duties and obligations hereunder. This Agreement and all terms and conditions 

contained herein shall be binding upon and sM1 inure to the benefit of the successors and 

assigns of the parties. 

16. Dbuute Resolution. The parties hereto agree that each will use good 

faith efforts to resolve, through negotiation, disputes arising hereunder without resorting to 

mediation, asbitration or litigation. 

17, Attornew’ Fees. The prevailing party in any litigation or other 

proceeding concerning or related to this Agreement, or the enforcement thereof, shall be entitled 

to recover its costs and reasonable attorneys’ fees. 

18. Autboritv to Perform. Company represents and w m t s  to Developer 

that Company has the right, power and authority to enter into and fully perfom! this Agreement. 

Developer represents and warrants to Company that Developer has the right, power and authority 

to enter into and fully perform this Agreement. 
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DEVELOPER: 

BY 
Its 

COMPANY: 

HASSAYAMPA UTILITY COMPANY 
an Arizona corporation 

BY 

Its: Senior Vice President 
Cindy M. Liles 



EXHIBIT "A" 
Lqal Description 
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EXHIBIT W' 
Point(s) of Connection (Delivery Point) 
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\rlfF Water Reclrmrtian Facilitiu 
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Wastewater Facilities -Budget 
(Required to be completed by Developer pnor to execution of  agreement 

QTY UNIT UNIT $ TOTAL $ IttXIl 
8" SDR 35 Sewer Main LF 
IO" SDR 35 Sewer Main LF 
4' Manhole EA 
Sewer Cleanout EA 
4"' Sewer Service EA 

Subtotal 
Sales Tax 
Total 
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EXHIBIT G 
INFRASTRUCTURE COORDINATION, FINANCE AND OPTION AGREEMENT 

OFF SITE FACILITlES 

Backbone/offsite water inlkstmcme includes all ground water wells, treatment facilities, 
storage and distribution centers, and major distribution pipelines (typically 16” diameter or 
greater) that generally run beneath major roadways. These roadways are usually located dong 
section lines and cover a one mile by one mile grid. Connection stubs to onsitelin-parcel 
infrastructute are provided from these distribution pipelines. 

Wastewater/Recldm& Water 

&kbone/offsite wastewater infrastructure includes all major colIection pipelines (typidly 18” 
to 48” diameter) that generally m beneath major roadways. Connections to these pipelines are 

typically provided for the onsite/in-parcel wastewater coIIection system at designated locations 
along a one mile by one mile section fine gri& Backbone/offsite wastewater infiastnrcture also 
includes all iiR stations, reclamation facilities, and major reclaimed water distribution pipelines. 
RecIaimed water infrastructure generally runs parallel to the wsstewater main lines within the 
major roadway to the onsite storage facigty provided by the Landowner. 
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EXHIBIT H 
INFRASTRUCTURE COORDINATION. FINANCE AND OPTION AGREEMENT 

The attached maps indicate proposed lines to be the responsibility of the utilities based on the 
proposed land use pian submitted. Typically, the utility is responsible for water lines Sn size of 
16 inch or greater and wastewater lines 18 inch or greater. The Delivery Points as designated on 
the attached maps will change as agreed according to the final map. 



Potable WrWr MaFtrr Plbb 
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EXHIBIT I 
INFRASTRUCTURE COORDINATION, FINANCE AND OPTION AGREEMENT 

WATER UTfLU'Y OF GREATER TONOPAH 
2 141 0 N. 19& Avenue, Suite 201 

Phoenix, Arizona 85027 

Date 

Landowner Name and Address 

RE: Will Serve Letter for 

Dear 

Water Utility of Greater Tonopah, Inc. ('WUGT") is a private water 
company authorized by the Arizona Corporation Commission VACC") to furnish 
water utility service within portions of Maricopa County. [Insert Name of 
Landowner] has requested that WUGT provide water utility service to the 
Development as set forth on the legal description attached to this letter as 
Exhibit A. WUGT has determined that the Development is located partially 
within WUGTs service territory. Within 30 days of the closing of the pending 
acquisition of WUGT and the Western Markopa Combine, WUGT shall file an 
application with the ACC seeking approval to extend WUGTs CC&N to include 
all of the Iand set forth on Ekhibit A. 

Based upon the inclusion of the above referenced land in the certificate 
of convenience and necessity ( C C W  territory approved by the ACC, and 
subject to execution of water line extension agreements by the Landowner and 
other regulatory approvals including Arizona Department of Water  Resources, 
W G T  has agreed to provide water utility service to the Development. Further, 
WUGT has agreed to finance and construct facilities and infrastructure 
necessary to serve the Development in accordance with Line Extension 
Agreement, and to achieve substantial completion of those facilities and 
infrastructure within 18 months of the issuance of a Start Work Notice by 
Landowner. Specifically, pursuant to the conditions noted above, WUGT shall 
finance and construct the following facilities and infrastructure subject to fmal 
engineering and regulatory approvals: [insert general description of facilities to 
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be constructed]. 

additional information. We bok forward to serving your development. 
Please feel free to contact me if you have any questions or require any 

Respectfully yours, 

Cindy M. Liles 
Senior Vice President 
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XASSAYAMPA UTILITY COMPANY 
21410N. 19‘Avenue, Suite 201 

Phoenix, Arizona 85027 

Date 

Landowner Name and Address 

RE: Will Serve Letter for 

Dear 

Hassayampa Utility Company (“WUC) has submitted an application to 
the Arhna Corporation Commission (“ACC”] to form a private wastewater 
company authorized to furnish reclaimed water and wastewater utility service 
within portions of Maricopa County. Insert Name of Landowner] has requested 
that HUC provide reclaimed water and wastewater utility service to the 
Development as set forth on the legal description attached to this letter as 
Exhibit A. 

Based upon the ACC’s approval of the formation of the certificate of 
convenience and necessity (CC&N) for HUC, the ACC’s approval tu include the 
Development in HUC’s CClkM territory, execution of wastewater line extension 
agreements by Landowner and other regulatory approvals including the MAG 
208 amendment, HUC has agreed to provide reclaimed water and wastewater 
utility service to the Development. Further, HUC has agreed to fmance and 
construct facilities and infrastructure necessary to serve the Development in 
accordance with Line Extension Agreement, and to achieve substantial 
completion of those facilities and infrastructure within 18 months of the 
issuance of a Start Work Notice by Landowner, Specifically, pursuant to the 
conditions noted above, HUC shall finance and construct the following facilities 
and infrastructure subject to fmal engineering and regulatory approvals: 
[insert general description of facilities to be constructedj. 

Please feel free to contact me if you have any questions or require m y  
additional information. We look forward to serving your development. 
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Respectfully yours, 

Cindy M, ]tiles 
Senior Vice President 
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Infrastructure Coordination Agreement between Global 
Water Resources, LLC and Pitaco Farms Limited 
Partnership 

Infrastructure Coordination Agreement between Global 
Water Resources, LLC and Pitaco Farms Limited 
Partnership 

Infrastructure Coordination Agreement between Global 
Water Resources, LLC and Pitaco Farms Limited 
Partnership 

Infjcastructure Coordination Agreement between Global 
Water Resources, LLC and L&R Contracting Inc., 
Trap King LLLP, Sue Flores, Pro Active Remarketing 
LLC, Sean Aldous and Guy Gedeon 

Infrastructure Coordination Agreement between Phoenix 
Capital Partners, LLC and Rio VerdejMunich 640, 
LLC 

Infrastructure Coordination Agreement between Global 
Water Resources, LLC and Santa Rosa Development, 
Inc. . 

2 

09/07/04 (Pinal) 

09/07/04 (Pinal) 

09/07/04 (Pinal) 

NO. 2004-069875 

NO. 2004-069874 

NO. 2004-069879 

05/19/04 (Pinal) 
NO. 2004-036886 

05/19/04 (Pinal) 
NO. 2004-036883 

09/07/04 (Pinal) 
NO. 2004-069867 

09/07/04 (Pinal) 
NO. 2004-069865 

09/07/04 (Pinal) 
NO. 2004-069868 

09/07/04 (Pinal) 
NO. 2004-069866 

09/07/04 (Pinal) 
NO. 2004-069863 

0511 9/04 (Pinal) 
NO. 2004-036882 

05/19/04 (Pinal) 
NO. 2004-036885 

Created 05/11/07 



25. 

26. 

27. 

28. 

29. 

30. 

31. 

32. 

33. 

34. 

35. 

07/02/04 

07/23/04 

07/2 3 /04 

1 2/0 1 /05 

05/17/05 

054 7/05 

07/2 1 /05 

07/11/05 

12/ 1 9/05 

12/0 1 /05 

10/3 1 /05 

Infrastructure Coordination Agreement between Global 
Water Resources, LLC and Bera Ventures, LLC; DAC 
Maricopa Investment, LLC; JJD Development, LLC; 
Maricopa Investment Group, LLC; 
JacobNcCaslinlEden, LLC and Mesquite Groves, 
LLC 

Infrastructure Coordination Agreement between Global 
Water Resources, LLC and Western Pinal Industrial 
Park, LC 

Infrastructure Coordination Agreement between Global 
Water Resources, LLC and William P. Gore and 
Margie L. Gore 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and 120 
Townsend, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Amarillo 
Creek South, LLC and Desert Cedars, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Amarillo 
Creek, LLC and Desert Cedars, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Anderson 
and Barnes 580 LLP 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Anderson & 
Val Vista 6, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Brian 
Blevins and Jessica Blevins 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Bruce and 
Karen, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Michael 
Nothum, Jr., Children’s Irrevocable Trust I and Carol 
Kronwald Children’s Irrevocable Trust I 

09/07/04 (Pinal) 
NO. 2004-069881 

09/07/04 (Pinal) 
NO. 2004-069877 

09/07/04 (Pinal) 
NO. 2004-069876 

02/14/06 (Pinal) 
NO. 2006-022187 

05/24/05 (Pinal) 
NO. 2005-060422 

05/24/05 (Pinal) 
NO. 2005-060421 

02/ 14/06 (Pinal) 
NO. 2006-022193 

02/ 14/06 (Pinal) 
NO. 2006-022198 

02/14/06 (Pinal) 
NO. 2006-022201 

02/14/06 (Pinal) 
NO. 2006-022185 

02/14/06 (Pinal) 
NO. 2006-022205 

578798.1 3 Created O W  1/07 



36. 

37. 

38. 

39. 

40. 

41. 

42. 

43. 

44. 

45. 

46. 

47. 

08/19/03 

12/0 1 /05 

08/04/05 

121’0 1 /05 

12/0 1/05 

OW1 7/05 

10/20/05 

OW0 1 /05 

05/17/05 

11/11/05 

12/06/05 

06/3 0/0 5 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Carranza 
Associates, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Casa 
Grande Montgomery 240 Limited Partnership LLLP 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and CCB 
Stanfield Estates, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and CG 215 
Limited Partnership LLLP 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Chartwell 
40, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and CHI 
Construction Company 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and CRW 
Holdings I, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Dart 
Properties, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Dennis M. 
Peed and Carolyn Peed 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Douglas 
Payne 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Gallup 
Financial, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and GKH 
Limited, L.P.; East PAC, LLC and Loren Huweiler 

02/14/06 (Pinal) 
NO. 2006-022169 

02/ 14/06 (Pinal) 
NO. 2006-022177 

02/14/06 (Pinal) 
NO. 2006-022207 

02/14/06 (Pinal) 
NO. 2006-022188 

02/ 14/06 (Pinal) 
NO. 2006-022184 

05/24/05 (Pinal) 
NO. 2005-060411 , 

02/14/06 (Pinal) 
NO. 2006-022203 

02/14/06 (Pinal) 
NO. 2006-022197 

05/24/05 (Pinal) 
NO. 2005-060409 

02/ 14/06 (Pinal) 
NO. 2006-022171 

02/14/06 (Pinal) 
NO. 2006-022194 

02/14/06 (Pinal) 
NO. 2006-022196 

578798.1 4 Created 054 1/07 



38. 

49. 

50. 

51. 

52. 

53. 

54. 

5 5 .  

56. 

57. 

58.  

03/30/05 

03/30/05 

03/30/05 

03/3 0/05 

03/3 0105 

07/2 1 /05 

06/24/05 

09/2 1 I05 

03/3 0/05 

03/3 0/05 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Gallup 
Financial, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and HAM 
Maricopa, LLC and HAM Queen Creek, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and HAM 
Maricopa', LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and HAM 
Papago, LLC 

Infi-astructure Coordination and Finance Agreement 
between Global Water Resources, LLC and HAM 
Queen Creek, LLC; HAM Case Grande, LLC; HAM- 
Mesa, LLC; Abby Hannah Zeitlan Irrevocable Trust 
U/T/A Dated October 1,1991; Harry Sebastian Zeitlan 
Irrevocable Trust U/T/A/ Dated October 1,1991; 
Mayan Ariel Zeitlan Irrevocable Trust U/T/A Dated 
October 1,1991 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and HAM-Mesa, 
LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Hampden 
and Chambers, LLC and Bevnorm Olice LLC 

Infrastructure Coordination, Finance and Option 
Agreement between Global Water Resources, LLC and 
Hassayampa Ranch Ventures, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Henry 
McMillan and Alexander McMillan 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Hidden 
Valley 11, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Hidden 
Valley 1, LLC 

02/14/06 (Pinal) 
NO. 2006-022192 

08/1 8/05 (Pinal) 
NO. 2005-106213 

08/18/05 (Pinal) 
NO. 2005-106216 

08/18/05 (Pinal) 
NO. 2005-106214 

08/1 8/05 (Pinal) 
NO. 2005-106215 

08/1 8/05 (Pinal) 
NO. 2005-106217 

02/14/06 (Pinal) 
NO. 2006-022190 

07/2 1 /05 
(Maricopa) 
NO. 2005-1021381 

02/14/06 (Pinal) 
NO. 2006-022200 

0 5 /24/0 5 (Pinal) 
NO. 2005-060420 

05/24/05 (Pinal) 
NO. 2005-060419 

578798.1 5 Created 0511 1/07 



59. 

Infrastructure Coordination and Finance Agreement 

White 815, LLP 

Infrastructure Coordination and Finance Agreement 

Montgomery 156 Limited Partnership LLLP 

Infrastructure Coordination and Finance Agreement 

Land, LLC 

Infrastructure Coordination and Finance Agreement 

Limited Partnership 

Infrastructure Coordination and Finance Agreement 

Estates, LLC 

between Global Water Resources, LLC and Miller & 

between Global Water Resources, LLC and 

between Global Water Resources, LLC and NF 26 

between Global Water Resources, LLC and NS 120 

between Global Water Resources, LLC and Parker 

60. 

05/24/05 (Pinal) 
NO. 2005-060413 

02/14/06 (Pinal) 
NO. 2006-022179 

05/24/05 (Pinal) 
NO. 2005-060412 

02/14/06 (Pinal) 
NO. 2006-022175 

02/ 14/06 (Pinal) 
NO. 2006-022206 

61. 

62. 

63. 

64. 

65. 

66. 

67. 

68. 

69. 

70. 

074 9/05 

07/0 1/05 

05/17/05 

08/04/05 

08/25/05 

054 7/05 

05/17/05 

12/0 1 /05 

05/17/05 

1 21’0 1 /05 

08/10/05 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Hondo 640, 
LLC 

Infrastructure Coordination and Finance Agreement 

Holdings Limited Partnership 

Infrastructure Coordination and Finance Agreement 

Group, LLC 

Infrastructure Coordination and Finance Agreement 

Farms Investments, LLC 

Infrastructure Coordination and Finance Agreement 

Stanfield Estates, LLC 

02/ 14/06 (Pinal) 
No* 2006-022170 

02/14/06 (Pinal) 
between Global Water Resources, LLC and J.P. NO. 2006-022191 

02/ 14/06 (Pinal) 
between Global Water Resources, LLC and KEJE NO. 2005-022204 

05/24/05 (Pinal) 
between Global Water Resources, LLC and Langley NO. 2005-060417 

02/14/06 (Pinal) 
between Global Water Resources, LLC and Langley NO. 2006-022209 

Infi-astructure Coordination and Finance Agreement 

Stanmar 160, LLC and Robinson Family Farms, LLC 

02/14/06 (Pinal) 
between Global Water Resources, LLC and Langley NO. 2006-022208 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and MAL, LLC 

05/24/05 (Pinal) 
No* 2005-060416 

578798.1 6 Created 05/11/07 



71. 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Rio Lobo, 
LLC 

Infrastructure Coordination and Finance Agreement 

Yount, LTD 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and RRY Casa 
Grande 320 Limited Partnership LLLP 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and RRY Real 
Estate LLC 

between Global Water Resources, LLC and Robin R. 

72. 

02/14/06 (Pinal) 
No- 2006-022174 

02/14/06 (Pinal) 
NO. 2006-022189 

02/14/06 (Pinal) 
No. 2006-022180 

02/14/06 (Pinal) 
No- 2006-022182 

73. 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Sacaton BL, 
LLC 

74. 

75. 

02/ 14/06 (Pinal) 
No* 2006-022178 

76. 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Stanfield 
Holdings, LLC 

77. 

05/24/05 (Pinal) 
No* 2005-060418 

78. 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and SVVM 80 
Limited Partnership LLLC 

79. 

02/14/06 (Pinal) 
No* 2006-022181 

80. 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Tee1 80, 
LLC 

81. 

82. 

83. 024 4/06 (Pinal) 
NO. 2006-022195 

05/17/05 

05/17/05 

05/17/05 

12/0 1 /05 

08/10/05 

12/0 1 /05 

12/01/05 

12/0 1 /05 

12/0 1 /05 

074 9/05 

05/17/05 

12/01/05 

09/07/05 

between Global Water Resources, LLC and Pecan 
Woods, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Pinal347, 
LLC 

06/01/05 (Pinal) 
No- 2W5-CK34326 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and 
RAJACDEV Real Estate Partners, LLC 

05/24/05 (Pinal) 
NO. 2005-060415 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Dana, LLC 

1 02/14/06 (Pinal) 
No- 2006-022186 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and SCR, LLC 

I 02/14/06 (Pinal) 
No* 2006-022199 

578798.1 7 Created 05/11/07 



11/11/05 32/ 14/06 (Pinal) [nfrastructure Coordination and Finance Agreement 
3etween Global Water Resources, LLC and Terbus 
Investments, LLC 

NO. 2006-022172 

[nfrastructure Coordination and Finance Agreement 
Detween Global Water Resources, LLC and Trading 
Post Road, LLC and DLW Associates, LP 

02/14/06 (Pinal) 
NO. 2006-022183 

12/03/05 

35/17/05 

85. 

86. [nfrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Trend 
Homes, Inc. 

05/24/05 (Pinal) 
NO. 2005-060408 

87. 10/06/05 [nfrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Val Vista & 
Montgomery, LLC 

02/14/06 (Pinal) 
NO. 2006-022202 

88. 05/17/05 [nfrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Vineyards, 
LLC 

05/24/05 (Pinal) 
NO. 2005-060410 

02/14/06 (Pinal) 
NO. 2006-022176 

12/0 1 /05 [nfrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and VV Monty 
LLC 

89. 

90. 02/14/06 (Pinal) 
NO. 2006-022173 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Williams 
Family Revocable Trust, UTA; Lora G. Williams 
Special Trust, UTA; Lora A. William Trust, UTA and 
Mark C. William Revocable Trust, UTA 

10/06/05 

0712 /06 Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and ABCDW, 
LLC; De Jong Arie H Family Trust Dated,; Millar 
Charles & Ide Daniel William and Milky Way Dairy, 
LLC 

NONE 91. 

92. 07/2 1 /06 Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Anderson 
Palmisano Farms 

NONE 

93. 07/21/06 Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Brian R. 
Stevenson 

NONE 

94. 07/21/06 Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Dana B. 
Byron and Jamie Maccallum 

03/05/07 (Pinal) 
NO. 2007-027767 

578798.1 8 Created 0511 1/07 



95. 

96. 

97. 

98. 

99. 

100. 

101. 

102. 

103. 

104. 

105. 

07/2 1/06 

07/2 1 /06 

06/07/06 

07/2 1 /06 

07/21/06 

07/2 1 /06 

07/2 1 /06 

07/11/06 

07/2 1 /06 

07/21/06 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Dana B. 
Byron and Maritza Tse 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Cando 
Ranch, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Chris Whitt 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Hartman 
Ranch, LLC; Cole Maricopa 193, LLC and Philip McD 
Hartman and Shirley Ann Hartman, as Co-Trustees of 
the Philip McD and Shirley Ann Hartman Trust dated 
June 15,2004 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Dana B. 
Byron 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Dana B. 
Byron 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Dye 
Equities, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Eagle 
Shadow South East, LLC 

Infrastructure Coordination, Finance and Option 
Agreement between Global Water Resources, LLC and 
First American Title Insurance Company as trustee 
under Trust No. 8559 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Hogenes 
Farms Limited Partnership 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Ivett 0. 
Aviles 

03/05/07 (Pinal) 
NO. 2007-027768 

NONE 

10/04/06 (Pinal) 
NO. 2006-139523 

09/21/06 (Pinal) 
NO. 2006-132119 

09/21/06 (Pinal) 
NO. 2006-132113 

09/2 1 /06 (Pinal) 
NO. 2006-132114 

09/2 1/06 (Pinal) 
NO. 2006-132128 

09/21/06 (Pinal) 
NO. 2006-132115 

07/13/06 
(Maricopa) 
NO. 2006-0939366 

09/2 1/06 (Pinal) 
NO. 2006-132111 

09/2 1 /06 (Pinal) 
NO. 2006-132122 

578798.1 9 Created 0511 1/07 



106. 

107. 

108. 

109. 

110. 

111. 

112. 

113. 

114. 

115. 

116. 

07/2 1/06 

07/2 1 /06 

07/2 1 /06 

07/2 1 /06 

07/2 1/06 

09/08/06 

07/2 1 /06 

07/2 1 /06 

07/2 1 /06 

07/2 1 /06 

0712 1 /06 

578798.1 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and J-Con 
Development, Inc.; Redwood Financial Ltd.; Profit 
Sharing Plan & Trust, dated January 1,1998 and The 
Dale M. and Wanda S. Micetic Family Trust, dated 5- 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and K. 
Investment Enterprises, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Kevin G. 
Norby, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Kino Trails, 
LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and KSK Land 
Ventures, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Maracay 
Homes Arizona, I, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Maricopa 
120, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Montemore 
Family Revocable Trust, dated August 31,2005 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and NF 26 
Land, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Nicholas J. 
Toronto; Colette Ann Toronto and NSB Investments, 
LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Quassey 
Holdings, LLC 

29-96 

02/28/07 (Pinal) 
No. 2007-025647 

09/2 1 /06 (Pinal) 
NO. 2006-132112 

0912 1/06 (Pinal) 
NO. 2006-132127 

09/21/06 (Pinal) 
NO. 2006-132120 

09/2 1 /06 (Pinal) 
NO. 2006-132117 

NONE 

NONE 

02/07/07 (Pinal) 
NO. 2007-016473 

0912 1/06 (Pinal) 
NO. 2006-132118 

04/17/07 (Pinal) 
NO. 2007-046079 

09/21/06 (Pinal) 
NO. 2006-132116 

10 Created 05/11/07 



117. 

between Global Water Resources, LLC and Redfield 
Financial, Inc. 

118. 

07/2 l/06 

119. 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Redfield 
Ring, LLC 

120. 

07/21/06 121. Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Redfield 
Financial Partners V, LLC 

122. l/06 

07/2 l/06 

07/10/06 

07/2 l/06 

123. 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Rio Blanco, 
LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Rudolph 
Lee Echeverria and Helen Biehn Echeverria 

Infrastructure Coordination, Finance and Option 
Agreement between Global Water Resources, LLC and 
Sierra Negra Ranch, LLC 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and John E. 
Smith and Mary Lou Smith; the Smith Family 
Irrevocable Trust dated June 23,1989 and the John 
and Mary Lou Smith Family Trust dated April 29,2002 

124. 

07/21/06 

07/21/06 

125. 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Southern 
Dunes Golf Club, Inc. 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Sunset 
Mountain Development Group, LLC 

126. 

127. 

07/2 l/06 Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Ray 
Morrow 

07/21/06 Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Redfield 
Financial Partners VII, LLC 

~~ 

10/10/06 (Pinal) 
NO. 2006-141209 

02/13/07 (Pinal) 
NO. 2007-018719 

09/2 1/06 (Pinal) 
NO. 2006-132123 

09/2 1/06 (Pinal) 
NO. 2006-132124 

09/21/06 (Pinal) 
NO. 2006-132129 

10/02/06 (Pinal) 
NO. 2006-138242 

09/2 1/06 (Pinal) 
NO. 2006-132121 

07/13/06 
(Maricopa) 

09/2 1 /06 (Pinal) 

NO. 2006-0939440 

NO. 2006-132125 

10/03/06 (Pinal) 
NO. 2006-138949 

10/04/06 (Pinal) 
NO. 2006-139522 

578798.1 1 1  Created 05/11/07 



07/2 

- 
07/2 

I06 

/06 

07/27/6 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and TOT= 
Corp. and Redwood Financial Ltd., Profit Sharing Plan 
and Trust Rollover dated December 31,2003 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Walton 
Cactus Springs Limited Partnership 

Infrastructure Coordination and Finance Agreement 
between Global Water Resources, LLC and Wildcat 
Capital Managers, Inc. 

10/02/06 (Pinal) 
NO. 2006-138243 

09/2 1/06 (Pinal) 
NO. 2006-132126 

NONE 

NOTE: 

There are a total of 7 ICFA’s that have not been recorded. (Tabs, 91 -93, 96, 1 1 1 - 1 12 & 
130) 
There are 3 ICFA’s that have been recorded in Maricopa County. (Tabs 55,103 & 124) 
There are 119 ICFA’s that have been recorded in Pinal County. 
Additionally, there is 1 folder (Tab 4) which contains only a site plan for the Homestead 
at Rancho El Dorado. This appears to be related to the following ICFA in Tab 5 and 
likely placed in its own folder by mistake. 

578798. I 12 Created 05/11/07 
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1 

2 

3 

4 

5 

6 

7 

S 

9 

10 

11 

12 

IN THE MATTER OF THE APPLICATION OF 
PAL0 VERDE UTILITIES COMPANY FOR A 
CERTIFICATE OF CONVENIENCE AND 
NECESSITY AND FOR APPROVAL TO ISSIJE 
COMMON STOCK. 

IN THE MATTER OF THE APPLICATION OF 
SANTA CRUZ WATER COMPANY FOR A 
CERTIFICATE OF CONVENIENCE AND 
NECESSITY AND FOR APPROVAL TO ISSUE 
COMMON STOCK. 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

38 

DOCKET NO. SW-03575A-98-0327 
I 

DOCKET NO. W -03 5 76A -98-0328 

DECISION NO. 6 4 17/ 3 
OPINION AND ORDER 

Arizona Corporation Commission 
BEFORE THE -‘j)RATION COMMISSION 

CARL J. KUNASEK 
CHAIRMAN SEP 17 1999 

DOCKETEOBY I / I  
J I M  IRVTN 

COMMISSIONER 

APPEARANCES: FENNEMORE CRAIG, by Mr. Jay L. Shapiro, on behalf of 
Applicants, Palo Verde Utilities Company and Santa Cruz 
Water Company; and 

Mr. Peter A. Breen, Staff Attorney, Legal Division, on behalf of 
the Utilities Division of the Arizona Corporation Commission. 

BY THE COMMISSiON. 

On June 22, 1998, Palo Verde Utilities Company (“PVU”) and Santa Cruz Water Company 

(“SCW)’ each filed with the Arizona Corporation Commission (“Commission”) an application for a 

Certi ficatp of Convenience and Necessity (“Certificate”) to provide public wastewater treatment and 

water service, respectively, and for approval to issue common stock. 

On February 26, 1999, the Commission’s Utilities Division (“’) filed a Motion to 

Consolidate (“Motion,’) the above-captioned matters for purposes of hearing. 

On March 4, 1999, by Procedural Order, P W s  and SCW’s applications were consolidated 

for purposes of hearing. Further, Applicants were ordered to provide notice of the applications and 

I Hereinafter, P W and SCW referred to as Applicants. 

I 
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hearing thereon. 

On April 7, 1999, Staff filed its Staff Report recommending approval of the applications lba 

the Certificates herein after a hearing.2 

On April 28, 1999, a full public hearing took place before a duly authorized Hearing Oficer 

of the Commission at its offices in Phoenix, Arizona. Applicants and Staff appeared with counsel. 

At the conclusion of the proceeding, the matters were taken under advisement pending submission of 

a Recommended Opinion and Order to the Commission. 
* * * * * * * * * * 

Having considered the entire record herein and being fully advised in the premises, the 

Commission finds, concludes, and orders that: 

FINDINGS OF FACT 

1.  On January 22, 1998, PW and SCW filed applications for Certificates authorizing 

hem to construct, operate, and maintain facilities to provide wastewater treatment and water service 

.o the public in an area of approximately 1,640 acres in an unincorporated area of Pinal Cou 

I\rizona which is more l l l y  described in Exhibit A, attached hereto and incorporated by referen~e.~ 

2. P W  and SCW are Arizona corporations that were incorporated by Mr. Michael 

Reinbold who is a principal in Pecan Valley Investments L.L.C. (“Pecan,’), a limited liability 

mnpany, that will be the sole owner of the stock of the two Applicants. 

3. Mr. Reinbold is also a principal in another corporation, RHS Properties, Inc., which 

together with El Dorado Holdings, Inc. is involved in a joint venture to develop the area described in 

Exhibit A as a master planned 6,000 unit subdivision known as Rancho El D o d o  (“Rancho”). 

4. Rancho’s developers are also planning to develop a commercial village center and an 

18-hole championship golf course with a 25 acre lake. Several schools will also be built in the area 

sought to be certificated. 

5.  Applicants are projecting customer growth of 242 customers in their first year of 

, 
Although Staff inadvertently neglected to include in its recommendations in the Staff Report 

The area described in Exhibit A is located near the community of Maricopa and is located minutes from 
approval of the financing applications, Staff recommended their approval at the hearing. 

Interstate 10 and Chandler, Arizona. 
5 
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)perations and adding 242 customers per year thereafter. 

tpproximately 1,2 10 residential customers by the fifth year of operations. 

Applicants project there will be 

6. There are no other public or municipal wastewater treatment or water utilities in or 

?ear the area sought to be certificated herein that can provide the required services to the area 

lescribed in Exhibit A. 

7. Rancho’s developers have secured the necessary zoning permits for construction in the 

Kea described in Exhibit A. 

8. P W  and SCW have obtained their required itanchises from the Pinal County Board 

,f Supervisors which will permit them to construct their facilities within the public rights-of-way. 

9. The ;reposed certificated area is located within the Pinal County Active Management 

kea. Mr. Reinbold testified that there are approximately five wells located within the area described 

in Exhibit A and that hydrology studies have revealed that SCW will have adequate water to supply 

Its customers. 

10. Although Applicants have no direct experience owning and operating public water and 

wastewater facilities, Mr. Reinbold has previously been involved in the development of their 

infrastructure and has been engaged in discussions with Aqua Source, a California-based company, 

with experience in the operation of public utilities, to provide for their day to day management. 

11. Although Rancho’s development will take place in five phases, Mr. Reinbold 

envisions a million gallon reservoir being constructed for each of the first two phases of development 

for the water utility and 300,000 gallons per day of sewage treatment capacity for the first phase and 

450,000 gallons per day of added sewage treatment capacity by the end of the second phase of 

development. 

12. As the joint venture partners develop Rancho, large parcels of land will be sold off to 

between five and seven major home building companies that will actually build the homes within the 

development. 

13. PVU and SCW have secured the services of a certified operator approved by the 

Arizona Department of Environmental Quality (“ADEQ) who will be responsible for operating both 

the wastewater treatment and water facilities. 

3 DECISION NO. h/yyz 
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14. Neither PVU nor SCW have secured a Certificate of Approval to Construct (“CA‘ 

From ADEQ for either system. SCW has not secured a Certificate of Assured Water Supply 

:‘CAWS) issued by the Arizona Department of Water Resources (“ADWR”) to any home builders 

>r developers that are ready to proceed with construction. 

15. While the construction plans and cost figures for both the wastewater treatment system 

md the water utility appear to be reasonabie and appropriate, there is no evidence with respect to 

whether the proposed plant in service will be “used and useful” and such determination will have to 

)e made during a future rate proceeding. 

16. The initial rates and charges for SCW’s and PW’s water and wastewater treatment 

tervices, respectively, as recommended by Staff and as proposed by 4pplicants are as follows: 

WATER RATES 

Proposed Rates 
- sew - Staff 

MONTHLY USAGE CHARGE: 

5J8” x %’’ Meter 
W Meter 
1 ” Meter 

1 %,,Meter 
2” Meter 
3” Meter 
4” Meter 
6“ Meter 

Gallons included in minimum 

Gallonage Charge per 1,000 Gallons 

Construction and standpipe charge 

. . .  

I . .  

... 

. . .  

. . .  

4 

$25.00 
25.00 
62.50 
125.00 
200.00 
400.00 
625.00 
1,250.00 

1,000 

$2.60 

$3.60 

$16.5, 
24.75 
41.25 
82.50 

132.00 
247.50 
412.50 
825.00 

0 

$2.80 

$2.80 
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PAYMENT IN LIEU OF REVENUE CHARGE TO BUILDERS AND DEVELOPERS:’ 

518” x ?h” Meter 
?4” Meter 
1 ” Meter 

1 W Meter 
2” Meter 
3” Meter 
4“ Meter 
6“ Meter 

$1,694.00 
1,694.00 
4,235.00 
8,471.00 
13,553.00 
27,106.00 
42,3 53.00 
84,705.00 

SERVICE LINE AND METER INSTALLATION CHARGES: 
(Refundable pursuant to A.A.C. R14-2-405) 

518” x ?4” Meter 
%” Meter 
1” Meter 

I %”Meter 
2” Meter Turbo 
2” Meter Compound 
3” Meter Turbo 
3” Meter Compound 
4” Meter Turbo 
4“ Meter Compound 
6“ Meter Turbo 
6“ Meter Compound 

SERVICE CHARGE: 

Establishment 
Establishment (After Hours) 
Reestablishment (Within 12 Months) 
Reconnection (Delinquent) 
Meter Move at Customer Request 
After Hours Service Charge, per Hour 
Dcposit 
Meter Re-Read (If Correct) 
NSF Check 
Late Payment Charge (Per month) 
Deferred Payment (Per month) 

$400.00 
440.00 
500.00 
715.00 

1,170.00 
1,700.00 
1,585.00 
2,190.00 
2,540.00 
3,215.00 
4,8 15.00 
6,270.00 

$25.00 
50.00 

$30.00 

$50.00 

$15.00 
10.00 
1.50% 
1.50% 

* 

** 

*** 

$0 
0 
0 
0 
0 
0 
0 
0 

$370.00 
415.00 
480.00 
700.00 

N/A 
$1,760.00 

N/A 
$2,300.00 

N/A 
$3,325.00 

NIA 
$6,430.00 

$25.00 
45.00 

$25.00 

NIA 

$1 5.00 
15.00 
1 SO% 
I SO% 

* 

** 

*** 

* Number of months off system times the monthly minimum per A.A.C. R14-2-403(D). 
~~ 

6 The record established that Applicants are proposing A aariff for the impositioi, af a Payment in Lieu of 
Revenue (“Pilor”) Charge on builders and developers as their lots are sold to buyers in order to pay operating expenses to 
keep the customers’ wastewater treatment and water rates lower than should be charged. Additionally, hnds from these 
:barges will be added to subsequent equity investments to pay for the remaining four phases of construction. 
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** 
*** Per A.A.C. R14-2-403(B). 

Cost which includes parts, labor, overhead and all applicable taxes. 

WASTEWATER TREATMENT RATES 

Proposed Rates 
pvu 

MONTHLY USAGE CHARGE: 

98"  x ?4" Meter 
X' Meter 
1" Meter 

I %"Meter 
2" Meter 
3" Meter 
4" Meter 
6" Meter 

$33.00 
33.00 
82.50 

165.00 
264.00 
528.00 
825.00 

1,650.00 

EFFLUENT CHARGE: 

Per Acre Foot $100.00 

PAYMENT IN LIEU OF REVENUE CHARGE TO BUILDERS AND DEVELOPERS: 

518" x %" Meter 
%' Meter 
I" Meter 

1 %" Meter 
2" Meter 
3'' Meter 
4" Meter 
6" Meter 

SERVICE CHARGE: 

Establishment 
Reestablishment (Within 12 Months) 
Reconnection (Delinquent) 
After Hours Service Charge, (Per Hour) 
Deposit 
NSF Check 
Late Payment Charge (Per month) 
Deferred Payment (Per month) 

$2,509.00 
2,509.00 
6,272.00 

12,544.00 
20,070.00 
40,139.00 
62,718.00 

125,435.00 

$25.00 

$30.00 
50.00 

$10.00 
1.50% 
1 .SO% 

* 

** 

- Staff 

$39.00 
58.50 
97.50 

195.00 
3 12.00 
585.00 
975.00 

1,950.00 

NIA 

0 
0 
0 
0 
0 
0 
0 

$25.00 

$30.00 
50.00 

$10.00 
1.50% 
1.50% 

* 

** 

* 
** Per A.A.C. R14-2-603(B). 

17. 

Number of months off system times the monthly minimum per A.A.C. R I4-2-6O3(J" 

The record established that Applicants are proposing that the funds collected from the 
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‘ilor charges be treated for accounting purposes as revenues, and permit Applicants to, in effect, 

luild their future rate base indirectly with monies paid by the customers of the buiIders and 

levelopers instead of with investor funds or by means of refundable advances pursuant to the terms 

f main extension agreements with the builders and developers. 

18. PW’s and SCWs Pilor charges were initially to be paid to Applicants upon the sale 

If each improved parcel or so called “super pad” to the major builders and developers. However, 

luring the proceeding, Applicants indicated that it would be acceptable to them if these fees are paid 

In a per lot basis as each lot is resold by the builders to the future customers of P W  and SCW. 

19. In this case, Staff recommends that the Commission not approve the use of the 

roposed Pilor charges primarily because Applicants’ utility plants would be constructed largely with 

he contributed funds of the builders and developers and not by investor funds, debt or refindable 

nain extension agreements as is normally the case. 

20. Staff further recommends that the proposed Pilor fees should be rejected by the 

:ommission because they would be inequitable to PW’s and SCW’s customers because the funds 

vould be collected by the homebuilders from the lot buyers and paid to Applicants to fund plant 

:onstruction and pay operating expenses. Subsequently, as utility plant is constructed with customer 

*hds, in future rate cases the customers will be required to pay in rates a return on utility plant that 

heir own funds have already paid for. 

21. Staff did not dispute that without the Pilor charges proposed by Applicants that PVU 

md SCW could possibly suffer a loss of approximately 1.4 million dollars after five years of 

)perations based on Staff’s proposed rates and Applicants’ projections, 

22. PVU and SCW have five possib!c solutions to offset hypothetical losses as follows: 

irst, PVU and SCW can be subsidized, second, Applicants may issue debt; third, Applicants may 

ipply for rate relief in order to provide more revenues to offset projected expenses; fourth, PVU and 

3CW could utilize Commission approved rehndable main extension agreements; and fifth, 

4pplicants may use a mixture of all of the preceding solutions, but Applicants did not give any 

ndication that they are willing to do so. 

23. Staff is also recommending that PVU and SCW include in their tariffs provisions for 

7 DECISION NO. 61 y q 3  
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ihe coIlection of any privilege, sales, or use tax with respect to their operations of the sewer and w 

utility systems, in accordance with A.A.C. R14-2-409(D)(5) and A.A.C. R14-2-608(D)(~,, 

respectively. 

24. PW’s and SCW’s financing applications seek the Commission’s authorization for 

financing approval for the issuance of $2,896,301 in equity for PVU and $3,657,676 in equity for 

SCW. The proceeds of these stock issuances will be used to fund the construction of the first phase 

af the wastewater and water plants and to establish working capital. 

25. It was then planned that monies fiom the Pilor fees along with additional equity 

investments by Applicants’ owner would then be used to help fiind plant construction during the four 

remaining phases planned for the development of Rancho. 

26. According to Mr. Reinbold, if the Commission approves PVU’s and SCW’s proposed 

’ates and charges along with the proposed Pilor charges for the utilities, Applicants would be willing 

.o post appropriate performance bonds reflective of their expenses. 

27. Staff recommends that the Commission authorize PVU to issue up to $2,896,30 

quity and that SCW be authorized to issue up to $3,657,676 in equity as requested in their 

applications for financing approval. 

28. Although Staffs revenue projections are inconsistent utilizing Staffs rates, Staff 

believes that Applicants will see a positive cash flow possibly by the their third year of operations. 

However, Staff believes that Rancho’s developers have the necessary funds to invest in Applicants 

should the need for subsidization arise. 

29. Staff has recomendcd the com.l;+;mal approval of PVU’s and SCW’s applications for 

Certificates 2s follows: 

0 adopt Staffs recommended rates and charges and order that PVU and SCW 
file tariffs consistent with same without any Pilor charges; 

order that SCW file, within 365 days of the effective date of this Decision, a 
COPY of the developer’s CAWS issued by ADWR for the first phase of 
development; 

0 order that PVU and SCW file, within 365 days of the effective date of 
Decision, copies of their CACs for their wastewater treatment and w 
facilities issued by ADEQ for the first phase of development; I 
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0 order that P W  and SCW be author;--c-1 to issue up to $2,896,301 and 
$3,657,676, respectively, in eqtiity in order to fund the first phase of 
development of Rancho; 

0 order that the conditional certificates approved for PVU and SCW, 
respectively, be null and void if Applicants fail to meet the filing requirements 
for the requisite CAWS and CACs within 365 days of the effective date of this 
Decision; 

order that the Pilor tariffs filed by PVU and SCW be denied; 

order that P W  and SCW maintain their books and records in accordance with 
the NARUC Uniform System of Accounts; 

order that PVU and SCW notify the Director of the Commission’s Utilities 
Division within 30 days from the date that they first provide service to any 
customer; and 

order that PVU and SCW file for rate review within 36 months from the date 
that they provide service to their first customers. 

In large part under the circumstances herein, we believe that Staffs recommendations 

with respect to the applications for Certificates and financing approvals for Applicants should be 

approved. However, because of the disparities in the evidence with respect to projected revenues and 

axpenses and because we find that the Pilor tariffs should not be approved due to their inherent 

0 

0 

0 

30. 

inequities to PW’s and SCW’s customers, we shall authorize those rates and charges proposed by 

Applicants together with authorization that P W  and SCW may issue up to an additional $1,214,200 

and $847,000 in equity, respectively, to offset possible shortfalls in their revenue projections needed 

to fund plant constructions costs’ if Applicants do not enter into any main extension agreements with 

builders and developers or use other more conventional means of financing, such as debt. 

3 1. Additionally, we believe that Since the record reveals these are “start up” utilities and 

that sinc- --:ther the Applicants nor Mr. Reinbold have any prior experience in successfully 

operating a public utility, performance bonds in the amount of $1 18,000 for PVU and $82,000 for 

SCW should ensure that Applicants will be able to continue operations for a reasonable period 

without additional financial support, if necessary! 

5 These additional equity investments represent up to 2 years in projected Pilor fees for PW and SCW, 

These sums represent approximately 113 of Applicants’ projected second year operating expenses for 
respectively. 

the respective utilities less depreciation expense. 
6 

9 



I 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

78 

I 
DOCKET NO. SW-03575A-98-0327 ET AL. 

32. Lastly, because we are concerned with projected operational funding dispar?’ 

iescribed by Applicants even with the utilization of their proposed rates and charges, we shall oral  

.hat Applicants file for rate review not later than 24 months after they first provide service to any 

:ustomer. 

CONCLUSIONS OF LAW 

1. Upon beginning operations, PVU and SCW will be public service corporations within 

he meaning of Article XV of the Arizona Constitution and A.R.S. §§ 40-281, 40-282,40-301 and 

$0-302. 

2. The Commission has jurisdiction over PVU and SCW and the subject matter of the 

ipplications. 

3. 

4. 

Notice of the applications and hearing thereon was given in accordance with the law. 

Applicants are fit and proper entities to receive Certificates authorizing them to 

:onstruct, operate, and maintain facilities to furnish wastewater treatment and water service to the 

Dublic in the area described in Exhibit A. 

5. The public convenience and necessity require the issuance of Certificates to 

Applicants authorizing them to provide wastewater treatment and water service to the pubfic in the 

area sought to be certificated herein. 

6 .  Staffs recommendations, as set forth in Finding of Fact No. 29 should be adopted 

except as modified hereinafter. 

7. 

8. 

9. 

The rates and charges authorized hereinafter are just and reasonable. 

Applicants’ proposed Pilor tariffs should be denied. 

PVU and SCW should file for rate review within 24 months from the date they first 

provide wastewater treatment and water service to their first customer. 

10. PVU’s and SCW’s applications for financing approval should be approved as ordered 

below. 

I 1. The financings approved herein are For lawful purposes within Applicants’ corporate 

powers, are compatible with the public interest, with sound financial practices, and with the prc 

performance by PVU and SCW of service as public service corporations, and will not impair PVU’s 
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and SCW’s ability to perform that service. 

12. The financings approved herein are for the construction of the wastewater treatment 

and water utility systems and are reasonably necessary for those purposes and such purposes are not, 

wholly or inpart, reasonably chargeable to operating expenses or to income. 

13. Performance bonds in the amounts of $1 18,000 for PVU and $82,000 for SCW, are 

reasonably necessary to protect the interest of PW’s and SCW’s prospective customers. 

ORDER 

IT IS THEREFORE ORDERED that the applications of Palo Verde Utilities Company and 

Santa CNZ Water Company for Certificates of Convenience and Necessity authorizing them to 

:onstruct, maintaii. mnd operate facilities in order to provide wastewater treatment and water service, 

-espectively, to the public in the area more fully described in Exhibit A be, and are hereby, granted; 

mvided that, within one year of the effective date of this Decision, Santa Cruz Water Company files 

:opy of he requisite Certificate of an k d  Water Supply and Applicants file copies of the .-I rtificates of Approval to Construct for both the wastewater treatment and water service facilities 

br  their first phase of development. 

IT IS FURTHER ORDERED that the approval of the applications of Palo Verde Utilities 

es of Convenience and Necessity shall be Company and Santa Cruz Water Company for Certif 

~xpressly contingent upon Applicants posting, / east fifteen days before they first provide service to 

any customer, a form of performance bond in the amount of $118,OOO dollars and $82,000, 

respectively, (cash deposit, surety bond, or similar alternative, i-e., certificate of deposit) with the 

Commission to insure that Palo Verde Utilities Company and Santa Cruz Water Company shall meet 

their obligations arising under their Certificates; that in the event Applicants choose to make cash 

deposits, said amounts shall be deposited with a federally insured financial institution and bear 

interest at a commercially acceptable rate; and that the performance bonds shall be maintained until 

Palo Verde Utilities Company and Santa Cruz Water Company achieve viable operations, are sold to 

another utility company, are adjudicated not to be a public service company, or ten years have passed, 

which ever is sooner, at which time the bonds will be returned to Applicants upon their applications 

for same. 
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IT IS FURTHER ORDERED that in the event that Palo Verde Utilities Company and S? 

‘NZ Water Company do not timely file copies of the documentation ordered in the first ordentla 

aragraph or file performance bonds or their equivalants as required by the second ordering 

aragraph, then the Certificates of Convenience and Necessity for the area described in Exhibit A 

hall be deemed to be denied, without further order by the Arizona Corporation Commission. 

IT IS FURTHER ORDERED that Palo Verde Utilities Company and Santa Cruz Water 

:ompany, respectively shall file tariffs containing the following rates and charges for their 

Iastewater treatment and water service: 

SANTA CRUZ WATER COMPANY RATES 

MONTHLY USAGE CHARGE: 

5/8” x %” Meter $25.00 
V Meter 25.00 

62.50 1” Meter 
1 1/21) Meter 125 .OO 

2” Meter 200.00 
3” Meter 400.00 
4“ Meter 625.00 
6“ Meter 1,250.00 

Gallons included in minimum 1,000 

Gallonage Charge per 1 ,OOO Gallons 

Construction and standpipe charge 

SERVICE ~m AND METER INSTALLATION CHARGES: 
(Refundable pursuant to A.A.C. R14-2-405) 

5/8” x %’ Meter 
W Meter 
1” Meter 

1 %”Meter 
2” Meter Turbo 
2” Meter Compound 
3” Meter Turbo 
3” Meter Compound 
4” Meter Turbo 
4” Meter Comoound 

$2.60 

$3.60 

$400.00 
440.00 
500.00 
715.00 

1,170.00 
1,700.00 
1,585.00 
2,190.00 
2,540.00 
3,215.00 

6“ Meter Turbo 4,8 15.00 
6“ Meter Compound 6,270.00 

DECISION NO. 12 
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SERVICE CHARGE: 

Establishment 
Establishment (After Hours) 
Reestablishmen, (Within 12 Months) 
Reconnection (Delinquent) 
Meter Move at Customer Request 
After Hours Service Charge, per Hour 
Deposit 
Meter Re-Read (If Correct) 
NSF Check 
Late Payment Charge (Per month) 
Deferred Payment (Per month) 

$25.00 
50.00 

$30.00 

$50.00 

$15.00 
10.00 

1 SO% 
1 SO% 

* 

** 

*** 

* 
** 
*** Per A.A.C. R14-2-403(B). 

Number of months off system times the monthly minimum per A.A.C. R14-2-403@). 
Cost to include parts, labor, overhead and all applicable taxes. 

PAL0 VERDE UTILITIES COMPANY SEWER RATES 

MONTHLY USAGE CHARGE: 

5/8”x WMeter 
34” Meter 
1” Meter 

1 VMeter  
2” Meter 
3” Meter 
4” Meter 
6” Meter 

EFFLUENT CHARGE: 

Per Acre Foot 

SERVICE CHARGE 

Establishment 
Reestablishment (Within 12 Months) 
Reconnect ion (Delinquent) 
After Hours Service Charge, (Per Hour) 
Deposit 
NSF Check 
Late Payment Charge (Per month) 
Deferred Payment (Per month) 

13 

$33 .OO 
33.00 
82.50 

165 .OO 
264.00 
528.00 
825.00 

1,650.00 

$100.00 

$25.00 

$30.00 
50.00 

$10.00 
1 SO% 

* 

** 

1.50% 
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DOCKEtT NO. SW-03575A-98-0327 ET AL. 

* 
** Per A.A.C. R14-2-603(B). 

IT IS FURTHER ORDERED that the rates and charges authorized herein shall be effective 

Number of months off system times the monthly minimum per A.A.C. R14-2-603(r 

for all service rendered until otherwise ordered by the Arizona Corporation Commission. 

IT IS FURTHER ORDERED that the request for approval of a Payment in Lieu of Revenue 

Charge by Palo Verde Utilities Company and Santa CNZ Water Company be, and are hereby, denied. 

IT IS FURTHER ORDERED that Palo Verde Utilities Company and Santa Cruz Water 

Company shall notify the Director of the Commission’s Utilities Division within 30 days of 

providing service to their first customer. 

IT IS FURTHER ORDERED that Palo Verde Utilities Company and Santa Cruz Water 

Company shall file a schedule with their tariffs for the collections of their proportionate share of any 

privileges, sales, or use tax, in accordance with A.A.C. Rl4-2-409(D)(S) and A.A.C. R14-2- 

608(D)(5), respectively. 

IT IS FURTHER ORDERED that Palo Verde Utilities Company and Santa Cruz Watr 

Company are hereby authorized to issue up to $4,110,501 and $4,504,676, respectively, in equity .* 
fund the first phase of wastewater treatment and water utility development at Rancho El Dorado. 

IT IS FURTHER ORDERED that the authorizations stated above shall be expressly 

:ontingent upon Palo Verde Utilities Company and Santa Cruz Water Company using the financing 

xoceeds for the purposes set forth in their applications. 

IT IS FURTHER ORDERED that Palo Verde Utilities Company and Santa Cruz Water 

Zompany shall be authorized to engage in any transactions and to execute any documents necessary 

o effectuate the transactions. 

IT IS FURTHER ORDERED that the approval of the financings set forth hereinabove does 

lot constitute or imply approval or disapproval by the Commission of any particular expenditure of 

.he proceeds derived there by for purposes of establishing just and reasonable rates. 

IT IS FURTHER ORDERED that Applicants shall maintain their books and records in 

iccordance with the NARUC Uniform System of Accounts. 

.. 

14 
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DOCKET NO. SW-03575A-98-0327 ET AL. d T IS FURTHER ORDERED that Palo Verde Utilities Company and Santa Cruz Water 

Company shall file for rate review not later than 24 months after the date they first provide service to 

my customers. 

IT IS FURTHER ORDERED that this Decision shall become effective immediately. 

BY ORDER OF THE ARIZONA CORPORATION COMMISSION. 

IN WITNESS WHEREOF, I, BRIAN C. McNEIL, Executive 
Secretary of the Arizona Corporation Commission, have 
hereunto set my hand and caused ?he official seal of the 

the Capitol, in the City of Phoenix, 

DISSENT 
MES: bbs 
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SERVICE LIST FOR: PAL0 VERDE UTILITIES COMPANY AND SAN 
CRUZ WATER COMPANY 

3OCKET NO. SW-03575A-98-0327 AND W-03576A-98-0328 

lay L. Shapiro 
?ENNEMORE CRAIG 
1003 North Central Avenue, Suite 2600 
'hoenix, Arizona 850 12-29 13 

'aul Bullis, Chief Counsel 
&gal Division 
4RIZONA CORPORATION COMMISSION 
1200 West Washington Street 
'hoenix, Arizona 85007 

Xrector, Utilities Division 
W O N A  CORPORATION COMMISSION 
I200 West Washington Street 
'hoenix, Arizona 85007 
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DOCKET NO. SE-03575A-98-0327 ET AL. 

EXHIBIT A 

LEGAL DESCRIPTION 
PAL0 VERDE UTILITIES COMPANY 
AND SANTA CRUZ WATER COMPANY 

All of Sections 13 and 14, and that portion of Section 15 lying Easterly of the Westerly Right of Way 
Line of Arizona State Route 347 (AKA: John Wayne Parkway), Township 4 South, Range 3 East, 

Gila and Salt River Base and Meridian, Pinal County, Arizona. 

Contains 1,640 acres, more or less. 
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R‘llCMORANDUM OF UNDERSTANDING 

THIS MEMORANDUM OF UNDERSTANDING (this “MOU”) is entered into as of 
n 

Deceniberfi, 2005 between Global Water Resources, LLC, a Delaware limited liability 

company (“GIobal”), and the City of Casa Grande, a municipal corporation rm’>. 

RECITALS 

WHEREAS Global is engaged in the business providing water, wastewater and 

bawidaries of reclaimed water infi-astructure services both inside and outside the jur is 

the City; 

WHEREHS Global is the owner of Saiita CIUZ Water Company, LLC (CiSCW’) and Palo 

’$1 and provides utility Verde Utilities Company, LLC (,,PVU”) (collectively “Utility Compm 

services through these entities; 

WHEREAS SCW and PVU are Arizona public service corporations defined in Article 

15, Section 2, of tlie Arizona Constitution and, as such, are regulated by the Arizona Corporat 

Commission (“‘ACG”). 

Necessity (“CC&N”) by 

“Utility Services”), respectively hi designated geographic 

W and PVU have been is Certificates of Convenience and 

r and waste water services (collectively the ACC to provide 

WHEREAS the City is and in order to facilitate and manage 

and its Utility 

i ty of Utility Services within the 
further growth, the City wishes to strengthe 

Companies by working with 
city; 

WHEREAS the City intends to facilitate and manage further in accordance with 

islation and Growing Smarter Plus legislation its obligations under the, Growing Smarter 

enacted into law by tlie Arizona Legklature; 



WHEREAS the City is in tlie process of 
described on Exhibit A hereto (the "Subject T 

Parties desire to work ly and cooperate with 

these areas; 

cert.din real property3 as more fully 

therewith, the 

orderly assimilation of 

WHERE14S the City is sup n to the ACC for 

expansion of its CC&N for Utility Services in the City's General Planning Area and the Parties 

acknowledge that the cxpansion of the CC&N over the Subject Te i~ i  es may not be finalized 

until such time as the appropriate Arizona Departnmit of Water Resources ("AD%"')), Arizona 

Departnlent of Environmental QuaIity ("ADEQ") and Central Arizona Association of 

Governments (TAAW) permits and approvals are in place and the Parties acknowledge that it 

will require coopemtion and mutual s rt to achieve the necessary regulatory approvals; 

WHEREAS the Parties wish to form a Publi 

Parties and significantly enhance aid streamline the 

together; 

Partnership which will benefit both 

in which the Parties currently w 

WHEREAS the Parties believe such a Public Private Partnership currently represents the 

most cost-effective and efficient solution to the water and wastewater challenges facing tlie 

City's current and anticipated residents; 

WHER3EAS the Parties believe that such a Public Private Partnership will result in the 

harmonization of rates within Global's service area, thereby mitigating customer coizFusion 

regarding rates and utility services; 

WHEREAS the City seeks to increase its in ent in the water and wastewater 

business within its current municipal limits and 

WHEREAS the City seeks innovative revenue streams that maint&i the City's long-term 

fiscal health and defiay cost impacts that may occur in areas that are outside current municipal 



limits but within its planning area; 

WHEREAS the Parties acknowledge Global’s co 

Global2 s material capital expeiiditures, its ex 

in the community, and its desire to have a p 

ssed intent to be a contributing corporate citizeii 

ve working relationship with the City; 

WHEREAS the Pasties acknowledge 

consequent strong commitment that will be required 

the current rapid growth o 

significant material capital expenditures and the 

1 to meet the challenges created by 

and the anticipated continuing future growth; 

WHEREAS the Parties acknowledge the universal importance of water and wastewater 

services to all govenunental jurisdictions, the unique cliallerrges faced by the City in meeting the 

needs of the development community, and the unprecedented growth the City is currently 

experiencing; 

WHEREAS the Parties acknowledge that the following terms are not intended to limit or 

sponsibilities of the City nor the statutory requirements of Global or its increase the legal 

Utility Companies; 

I 

I 

NOW, THEREFORE, for goo ation, the receipt and su 

of which are hereby acknowledged, the part 

1, of the City and Global shall meet on a 

regularly scheduled monthly basis, and more or le n as needed by mutual consent. City 

representatives at these meetings shall normally be the City Manager, the Public Works Di 

and the Plailning or, and/or their designees. Global’s representatives at these meeting shalf 

iiormally be the President, the Chief Financial Officer and the Manager of Construction, or their 

designees. Other meetings with other representatives may be anvdnged as needed. 

2. Annual Report to the City of Casa Grande. Global shall submit an Annual Report 

to the Msryor and City Council. This Annual Report shall normally be submitted by April 1st 



I 
I .  

each year, unless the Parties agree on a differ date. The report shall include: Annual 

revenues 

this past year, number of customers an ated to be connected next year, water and wastewater 

facilities completed in preceding year, planned projects for the next year(s), and a copy of the 

annual report to the ACC. Global shall provide free of charge to the City copies of any annual 

reports Global provides to ADEQ andlor 

ditures, totab number of water and wastewater GUS ers, customers ad 

3. Proposed Rate and/or Fee Adiustments, Global shall submit proposed rate andlor 

fee adjustments to the Mayor and City Co 1 for review and conment prior to submission to 

the ACC. Globaf shall allow the City thirty days for the Mayor aid City Comcil to conduct a 

public hearing at the City’s next properly 110 able regularly scheduled City Council meeting 

regarding the proposed rate and/or fee adjustnient before submission to the ACC. 

. The parties shall enter into an 

City‘s current and existing 

in Global’s PIannilzg Area (as set forth 

on Exhibit. A attac.hed hereto which relates to areas outside o 

incorporated limits), with the understanding that the Ci 
replace the operatingkense agreement with a franchise 

2007 in the event that the ACC Order provi 

Pursuant to the operatingllicenso agreement, and subject to 

(the “ACC Order”) by &he Arizona Corporation Coinmission approving the fee provided for 

herein; or (ii) April 14,2006, a fee of 3% of Gross Revenues as it relates to consumptive use of 

water and wastewater by residential and ial customers within the existing incorporated 

of the City, the Subject Tenitories and in Global’s Planning Area shall be paid by Global 

to the City of Casa Grande. If the ACC Order 14,2006 following 

diligent efforts (which the City will in good faith support and take reasonable steps to cause other 
interested parties to support), then the fee of 3% as provided €or above shall be reduced to 2% 

with respect to the consumptive use of water and wastewater resi and commercial 

customers located outside the jurisdictional limits of the City but within Global’s Planning Area; 

however, if any property located outside the City’s jurisdictional limits becomes a part of the 

for below has not 

t been entered by 



City’s jurisdictional limits thr 

fioni 2% to 3% for the annexed property on 

ACC declines to enter the ACC Order, the City will then proceed with a se election {at 

Global’s cost) seeking approval of the fees provided for in this Section 5 and to gmt Globai a 

franchise in connection therewith for a term of 25 yeas. The franchise election shall take place 

on a date to be set by the City and shaIl occur no later the earlier of I8 months following the 

ACC declining to enter the ACC Order or October 15, 2007. Upon the request of Global, the 

City agrees to continue to cause fianchise eIections to Q r (at Global‘s cost) on at least an 

annual basis seeking approval of the fi-anchise pr ded for herein. All of the foregoing payments 

shall be made on a quarterly basis. Gross Revenues shall include base fees, consumptive fees, 

an annexation, then the fee shall automat be increased 

on is effective. bi the e 

and industrial and commercial reclaimed water sales but shall not include revenues as they arise 

, service connection fees, termination fees, reconnect or disconnect fees, late 

fees, NSF fees, account handling fees, or bulk service rate on the sale of construction water. The 

parties acknowfed that Global will seek the consent ofthe ACC to allow for inclusion of all 

fees described within tllis Section in the monthly consumptive the utilities. The fees 

ough fees to and 

rates currently set in place by the ACC; howev if the ACC does not approve these fees to be 

added to the monthly consumptive billings of the Utility Companies, Global shall pay the fees as 

an operating expense. 

5 ,  Financinn Ontions. The City of Casa Grande and Global shall jointly explore 

potential financing options for Global to finance its projects within the City. If the City and 

Global agree to jointly finance a project, the Parties will enter into a separate agreem 

project . 

6. Local Office Global shall maintain an office at its Casa Grande headquart 

facilities to be located at the Palo Verde South East Water Reclamation Campus or in an 

alternative lowtion within Giobal’s Planning Area until such time as suMicient customers are in 

place so as to warrant the office being in another location which will be established by Global 

with input from the C 



7.  Conservation Efforts. The City will assist Global in promoting community and 

school water conservation progranis. Assistance may include distribution of ed 

materials and access to making presentations at City and scho 

. The parties acknowledge the City’s 

her acknowledge Global Water’s 

leadership in the field of water reuse in the region and the critical nature of reclaimed water to 

the Global Water business and regional conservation plan. Accordingly, Global Water agrees to 

use reasonable best commercial efforts to use and utilize reclaimed in the region to the 

extent permissible under ing and fitme Arizona Department of Environmental Quality 

rADEQ’’) po€icy for all residential, commercial and industrial applications within Global’s 

service area. The City and Global will explore water recl atiun projects for parks and school 

playgrounds, and will encourage the development of light commercial and industrial uses of 

reclaimed water. Additionally, €or that water which cannot be bene ally used within the 

service area, Global will either recharge for its benefit that certain volume of water or make that 

certain volume of water available to the City for recharge on a long term basis. if financially 

feasible, as determined in the sole discretion of the City, the City will install dual plumbing in all 

future City owned buildings serviced by Global such that reclaimed water can be used to flush 

toilets and serve other non-potabl 

law. The City slxdl bear the cost 

use of reclaimed water in all 
efforts. 

and Slate and Federal 

gnage to announce the 

and public e 

9. Economic Development. The City aid Global will explore possible joint efforts 

to support industrial and conimercial uses in the City. Global will augment the City’s economic 

development. efforts with its corporate network ver possible. The City and Global will 

explore co-fhnding of specific employment generating economic development initiatives and 

participate on economic development comnittee(s). 

10. Global shall prepare an 
miml “Plan for Growth” for the City of Casa Grande’s planning area. The City staff shall 



provide input and comments on changing land use and density patterns to assist Global in this 

planning effort. Globai shall submit its annual ‘‘ for Growth“‘ report to the Mayor and City 

Council by Aprif lst, unless the Parties agree to a 

1 1, Fee. Effective JanrtatJP 1, 20 Global shall pay a voluntary fee totaling One 

Hundred Dollars ($lOO.c)O) for each residential home comiecting to Global’s water and 

wastewater system within the juris ons of the City, as amended &om time to time, or outside 
the jurisdictions of the City but within bd”s Planning Area (attached hereto as Exhibit A). To 

the extent a home connects to only one service, the fee shall be reduced to fifty dollars ($50.00). 

Tlie fee will assist the City in defraying administrative costs for water and wastewater s 

including regional planning. Tlre fee shall be payable quarterly in arrears and will become due 

upon the connection of a water meter to an occupied residential dwelling by a homeowner. 

12. The City and Global shall work cooperativ 
-kind services s as web hosting, gr nsidcred equitable to 

actual funds), and. disseminate a comniuni unity outreach packet 

will be a collaborative e e distributed to existing and 

new homeosvners. Global will explore GO d conduct extensive water: 

conservation programs and outreach education programs to promote water conservation in the 

community, schools, and public facilities. Global will explore co-sponsori 

reclanation demonstration projects, a1 will support 

and a presence at all majar municipal functions and events. 

by multiple entiti 

ity events with bottled water 

Tlie City and 

‘s Geographical 

Information System (%IS’”). This may iiiclude data sharing and/or integration, cost-sharing on 

GIS surveying, cost-sharing on a Geodesic Marker, and other GIS related administrative 

items. The City and Global shall share and integrate SCADA systems, CCD Security Data and 

Vulnerability Preparedness, Emergency, tions, and Rapid Response Plans, Braadbmd 

Wireless network shaxing, and Internet Site ng. The City and (31 1 shall also explore 

opportunities for collaborative billing services. 



14. Annexation. Global shall support the annexation efforts of the City, Global shall 

support the City’s efforts to manage and coordinate development in Globd’s Planning Areas. 

Global will provide water and wastewater modeling services to determine the impact of proposed 

developmeiits. Global will share and publish long-term master plans with the City and 

continuously update the plans so that the water arid wastewater infrastructure is coordinated with 

the City’s infrastructure plans. 

15. Permits. The City will endeavor to streamline permit issuance, plan review, and 

related design and construction reguIatory issues for Global. The City will endeavor to treat 
CIIobal’s permitting submissioiis as a priority and shall provide the highest priority review the 

City can produce in order to return permits promptly, The City will endeavor to assist and 

suppart Global’s efforts to obtain CAAG 208, CC&N, ADEQ, ADWR and other regulatory 

approvals required within the Subject Territories. If the City cannot provide a prompt review of 

Global’s permits or plans, Global shall have the option of reimbursing the City for any costs 

incurred by the City if the City, at Global’s request, hires an outside consultant to exp 

review of Global’s permits and glans, Any such consultants shall report directly to the City and 

take direction only therefiom. 

16. Desimated Management Area. The City and a1 shall work together to 

facilitate the designation of the City of C a s  Grande as a Designated Management Agency to 
implement and enforce the portions of the area wide Water Quality Management Plan within its 

designated area, which will be the City current planning area, as iliustrated by the City af Casa 

Grande General Plan, 

17. Joint: Actions and Conditions. In order to effectuate th is  MOU, and in addition to 

the actions otherwise set forth herein which shall in good faith be pursued by the parties hereto, 

the parties shall undertake (or the parties shall support one another in taking) the following 

actions in good €aith: 



a. ACC approval of SCW and over 

Global’s Planning Area; 

b. Execution and approval of an operatingllicense agreement with the City for 

Utility Services provided vhhin tlie City’s current and existing jurisdictional 

bouiiday and for Utility Services pravided outside the City’s current and 

existing jurisdictional boundary but within obal’s Planning 

c. ACC approval of the operating/license agreement described in Section 5 and 

Section 19fb) above; 

d. ACC approval of Global’s request for inclusion of all fees set forth in 

5 above i n  the monthly consumptive billings of the Utility Conipanies. 

e. Ifnecessary, the eanchise election provided for in Seclioii 5 above. 

18. Effective Date. Except as otherwise set forth herein, the obligation of the parties 

pursuant to this MOU shall commence thirty days after approval of said MOU by the Casa 

Crande City Council. 

19. Entire Ameement. This MUU contains the entire agreement between the parties 

hereto and supersedes all previous communications, representations or agreements, Written or 

verbal, with respect to its subject matter. 

20. Construction. This MOU shall be construed in accordance with the laws of the 

State of Arizona. 

21. M-, This MOU may not be modified, amended, 

t by a written instrument signed by the rescinded, cancelled or waived, in whole or in part, 
all parties hereto. 



22. Jurisdiction, Venue arid Attorneys’ Fees and Costs. Subject to the provisions of 

, proceeding, Zawsuit, appeal or other 

implement the terms and conditions of this MOU 

m the losing party. Jurisdiction and 

this MOU, the prevai 

proceeding brought to enforce or othe 

shall be entitled to an award of 

venue shall be in Pinal County, Arizona. 

party in any arbitrat 

23. hlediationlArbitration. In the event that any dispute arises between the parties to 

this MOU, the parties first shall attcinpt to fmd a neutral person, who is mutually acceptable to 

both parties, and who has experience in matters such as those provided for in tkis MOU, and 

requcst that person to mediate the dispute. In the event that such mediation is not undertaken or 
fuded within 45 days after the dispute arises, the parties to any such dispute 

shall submit the dispute to binding arb iion in accordance with the rules of commercial 

arbitration (“‘R~ile~”) for the American Arbitration Association (“MI. If the claim in the 

dispute involves a nonmonetary default or breach or do t exceed One Hundred Thousand 

Dollars ($100,000), there shall be a single arbitrator selected by mutual agreement ofthe Parties, 

and in the absence of agreement, appointed according to Rules. If the claim in the dispute, 

exceeds One Hundred Thousand Dollars ($1 OO,OOO), the arbitration panel shall consist of three 

(3) arbitrators, one of whom shall be selected by each party and the third, who shall serve as 

cliairman, shall be selected by the AAA. The arbitrator or arbitrators must be knowledgeabk in 

the subject matter of the 

among the parties. Any orted by written findings of fact 

and conclusions of law, The dec final, subject to the exceptions 

outlined in the Arizona Uniform Arbitration Act, A.R.S. 8 12-1502, et seq., and judgment may 

be entered upon the same. The arbitrator(s) shall control discovery in the proceedings and shall 

. T1i.e costs and the arbitrator(s) shall be di 

award the prevailing party its reasonable attorneys’ fees and costs. Any arbitration arising from 

this MOU shall occur within Pinal County, or at any other location mutually agreed to by the 

Parties. 

24. Assignment. The terms and condit s of this MCtU shall bin and inure to the 

benefit of the parties hereto arid their S U C C ~ S S O ~ S  and assigns and legal representatives. Neither 

Party shall be allowed to atsign this without the express witten consent of the other Party. 

I 



25. Waiver. Any waiver of any provision of this MOU shall not constitute a waiver 

of any other provision, whether or not similar, nor shall any waiver be a coiitiiiuing waiver. A 

party may waive any provision of this MOU i ed for its benefit; provided, however, that 

such waiver shall in no way excuse the other parties from e perfommice of any of their other 

obligations under this MQU. 

26. Section Headings. The section headings used herein are for reference only and 

shall not enter into the interpretation hereof, 

27. Relationship of Parties. Nothing contained in this MOU shall be deenied or 

construed to create the relatioiiship ofprincipal and agent or of limited or general partnership or 
ofjoint venture or of any other association between the City and G 

28. Notices. Any notices given pursuant to this MOU shall be in writing and shall be 

persoilally delivered or deposited in the 

receipt requested, to a party hereunder. Notices shall be deemed given and received when 

persondly delivered or three (3) days aAer deposit in the United States Inail to the address set 

forth below such party’s signature. 



29, Time of Essence. Time is of the essence for all purposes of this MOU. 

30. Conflict of Interest. This Agreement is subject to the conflict of interest 

provisions set forth in A.R.S. 5 35-51 1 .  

IN WITNESS WHEREOF, each of the ies has executed this MOU a af the date first 

above written. 

CITY OF CASA GRANDE GLOBAL WATER RESOURCES, LLC 

By: 

Title: 
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Verna Colwell 

From: Verna Colwell 

Sent: 
To: 'ktrumpower@keIlerrohrback.com' 

Subject: 
Importance: High 

Attachments: 2761-001 .pdf 

Monday, July 23, 2007 1:36 PM 

Gevity HR v. Clear Choice 

Karen, attached is Darren Dierich's Answer to the Complaint. Please let me know if 1 can be of any further assistance. 

Vema Colwell 
Legal Assistant to John E. DeWulf, Esq. 

Roshka DeWulf & Patten, PLC 
One Arizona Center 
400 East Van Buren, Suite 800 
Phoenix, Arizona 85004 
Phone: 602.256.6100 
Fax: 602.256.6800 
E-mail: vcolwell@,rdp-1aw.com 

and Jeffrey D. Gardner, Esq. 

For more information about Roshka DeWulf & Patten, please see our website a t  www.rdo-law.com. 

This message and any of the attached documents contain information from the law firm of Roshka DeWulf and Patten, PLC and may be confidential and/or privileged. If you are 
not !he intended recipient, you may not read, copy, distribute or use this information and no privilege has been waived by your inadvertent receipt. If you have received this 
transmission in error, please notify the sender by reply e-mail and then delete this message. Thank you. 

7/23/2007 

mailto:vcolwell@,rdp-1aw.com
http://www.rdo-law.com
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MEMORANDUM OF UNDERSTANDING 

THIS MEMORANDUM OF UNDERSTANDING (this “MOU”) is entered into as of 

Decemberd, - 2005 between Global Water Resources, LLC, a Delaware limited liability 

company (“Global”), and the City of Maricopa, 8 municipal corporation (“W). 

RECITALS 

WHEREAS Global is engaged in the business of providing water, wastewater and 
reclaimed water infrastructure services both inside and outside the jurisdictional boundaries of 

the City; 

WHEREAS Global is the owner of Santa Cruz Water Company, LLC CSCW’) and Palo 
Verde Utilities Company, LLC (“PVU”) (collectively “Utility Companies”) and provides utility 
services through these entities; 

WHEREAS SCW and PVU are Arizona public service corporations defined in Article 

15, Section 2, of the Arizona Constitution and, as such, arc: regulated by the Arizona Corporation 

Commission (“ACC”). SCW and PVU have been issued Certificates of Convenience and 
Necessity (“CC&N’) by the ACC to provide water and waste water services (collectively the 

“Utility Services”), respectively in designated geographic areas within the State of Arizona; 

WHEREAS the City is experiencing rapid growth, and in order to facilitate and manage 

further growth, the City wishes to strengthen its relationship with Global and its Utility 

Companies by working with them to generally improve the quality of Utility Services within the 

City; 

WHEREAS the City intends to facilitate and manage further growth in accordance with 
its obligations under the Growing Smarter legislation and Growing Smarter Plus legislation 

enacted into law by the Arizona Legislature; 

WHEREAS the City is in the process of annexing certain real property, as more htly 



described on Exhibit A hereto (the “Subject Territories”) and, in connection therewith, the 

Parties desire to work closely and cooperate with each other to assist the orderly assimilation of 
these areas; 

WHEREAS the City is supportive of Global’s pending application to the ACC for 

expansion of its CC&N for Utility Services in the areas formerly known as the 387 District Areas 

and the Parties acknowledge that the expansion of the CC&N over the Subject Territories may 

not be finalized until such time as the appropriate Arizona Department of Water Resources 
(“ADWR”), Arizona Department of Environmental Quality r A D E Q )  and Central Arizona 

Association of Governments (“CAAG”) permits and approvals are in place and the Parties 

acknowledge that it will require cooperation and mutual support to achieve the necessary 

regulatory approvals; 

WHEREAS the Parties wish to form a Public Private Partnership which will benefit both 
Parties and significantly enhance and streamline the manner in which the Parties currently work 

together; 

WHEREAS the Parties believe such a Public Private Partnership currently represents the 

most cost-effective and efficient solution to the water and wastewater challenges facing the 

City’s current and anticipated fbture residents; 

WHEREAS the Parties believe that such a Public Private Partnership will result in the 

harmonization of rates within Global’s service ma, thereby mitigating customer confusion 

regarding rates and utility services; 

WHEREAS the City seeks to increase its involvement in the water and wastewater 

business within its current municipal limits and its entire planning area; 

WHEREAS the City seeks innovative revenue streams that maintain the City’s long-term 

fiscal health and defiay cost impacts that may occur in areas that are outside current municipal 
limits but within its planning area; 

WHEREAS the Parties acknowledge Global‘s commitment to the City to date, including 
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Global’s material capital expenditures, its expressed intent to be a contributing corporate citizen 

in the community, and its desire to have a positive working relationship with the City; 

W)IEREAS the Parties acknowledge the significant material capital expenditures and the 

consequent strong commitment that will be required by Global to meet the challenges created by 

the current rapid growth occurring within the City, and the anticipated continuing fbture go*, 

WHEREAS the Parties acknowledge the universal importance of water and wastewater 

services to all governmental jurisdictions, the unique challenges faced by the City in meeting the 

needs of the development community, and the unprecedented growth the City is currently 

experiencing; 

WHEREAS the Parties acknowledge that the following terms are not intended to limit or 
increase the 1ega.I responsibilities of the City nor the statutory requirements of Global or its 

Utility Companies; 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 

of which axe hereby acknowledged, the parties hereto agree as follows: 

1. Acauisition of the Assets of Sonoran Utilities Services LLC. The City of 

Maricopa will support the acquisition of the assets of Sonoran Utilities Services LLC by Global, 

the dissolution of the 387 Districts, and Global’s submission to the ACC to acquire the CC&Ns 

required to provide the Utility Services in the areas formerly known as the 387 District Area, and 
in the future use of the assets and/or rights acquired fiorn Sonoran with respect to those areas 

within Global’s Planning Area as more particularly described on Exhibit C attached hereto and 

incorporated herein by this reference. 

2. Coordination and Communications. Staff of tfie City and Global shall meet on a 

regularly scheduled monthly basis, and more or less often as needed by mutual consent. City 

representatives at these meetings shall normally be the City Manager, the Public Works Director, 

and the Planning Director, andor their designees. Global’s representatives at these meeting shall 

normally be the President, the Chief Financial Officer and the Manager of Construction, or their 

designees. Other meetings with other representatives may be arranged as needed. 
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3, Annual ReDort to the City of Maricoaa Global shall submit an Annual Report to 

the Mayor and City Council. This Annual Report shall normally be submitted by April 1st each 

year, unless the Parties agree on a different date. The report shall include: Annual revenues and 

expenditures, total number of water and wastewater customers, customers added this past year, 

number of customers anticipated to be connected next year, water and wastewater facilities 

completed in preceding year, planned projects for the next year(s), and a copy of the annual 

report to the ACC. Global shall provide fiee of charge to the City copies of any annual reports 

Global provides to ADEQ and/or ADWR. 

4. Proposed Rate and/or Fee Adiustments. Global shall submit proposed rate and/or 

fee adjustments to the Mayor and City Council for review and comment prior to submission to 

the ACC. Global shall allow the City thirty days for the Mayor and City Council to conduct a 

public hearing at the City’s next regularly scheduled City Coutlcil meeting regarding the 

proposed rate and/or fee adjustment before submission to the ACC. 

5. ODeratindLicense Agreement and Fees. The parties shall enter into an 

operatinflicense agreement for utility services provided within the City’s current and existing 

incorporated limits, and for utility services provided within Global’s Planning Area (as set forth 
on Exhibit C attached hereto which relates to areas outside of the City’s current and existing 

incorporated limits), with the understanding that the City will endeavor in good faith to promptly 
replace the operatingllicense agreement with a franchise agreement on or before October 15, 

2007 in the event that the ACC Order provided for below has not been entered by April 14,2006. 

Pursuant to the operating4icense agreement, and subject to the earlier of (i) entry of a final order 

(the “ACC Order”) by the Arizona Corporation Commission approving the fee provided for 

herein; or (ii) April 14,2006, a fee of 3% of Gross Revenues as it relates to consumptive use of 

water and wastewater by residential and commercial customers within the existing incorporated 

limits of the City, the Subject Territories and in Global’s Planning Area shall be paid by Global 

to the City of Maricopa. If the ACC Order has not been entered by April 14, 2006 following 

diligent efforts (which the City will in good faith support and take reasonable steps to cause other 

interested parties to support), then the fee of 3% as provided for above shall be reduced to 2% 

with respect to the consumptive use of water and wastewater residential and commercial 

customers located outside the jurisdictional limits of the City but within Global’s Planning Area; 
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however, if any property located outside the City’s jurisdictional limits becomes a part of the 

City’s jurisdictional limits through an annexation, then the fee shall automatically be increased 

from 2% to 3% for the annexed property on the date the annexation is effective. In the event the 

ACC declines to enter the ACC Order, the City will then proceed with a franchise election (at 
Global’s cost) seeking approval of the fees provided for in this Section 5 and to grant Global a 
franchise in connection therewith for a term of 25 years. The franchise election shall take place 

on a date to be set by the City and shall occw QO later than the earlier of 18 months following the 

ACC declining to enter the ACC Order or October 15, 2007. Upon the request of Global, the 
City agrees to continue to cause franchise elections to occur (at Global’s cost) on at least an 
annual basis seeking approval of the franchise provided for herein. All of the foregoing payments 

shall be made on a quarterly basis. Gross Revenues shall include base fees, consumptive fees, 

and industrial and commercial reclaimed water saies but shall not include revenues as they arise 

from hook up fees, service connection fees, termination fees, reconnect or disconnect fees, late 

fees, NSF fees, account handling fees, or bulk service rate on the sale of construction water. The 

parties acknowledge that Global will seek the consent of the ACC to allow for inclusion of all 

fees described within this Section in the monthly consumptive billing of the utilities. The fees 

provided for in this Section 5 are flow through fees to PVU and SCW and are incremental to the 

rates currently set in place by the ACC; however, if the ACC does not approve these fees to be 

added to the monthly consumptive billings of the Utility Companies, Global shall pay the fees as 

an operating expense. 

6. Financing Options. The City of Maricopa shall explore potential financing 

options for Global to fjnance its projects within the City. Global and City will commit to jointly 

funding the formation of the necessary structures required to access Industrial Development 

Authority finances. If the City and Global agree to jointly finance a project, the Parties will enter 

into a separate agreement for each project. 

7 Local Office. Global shall maintain an oflfice at the City of Maricopa’s new City 

Hall primarily for customer service or in the alternative at its Maricopa headquarters facilities to 

be located at the Palo Verde Water Reclamation Campus. Global will make this decision with 

input fiom the City. If Global elects to maintain an office at the new City Hall, the Parties will 

enter into a separate lease agreement for that office. 
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8. Conservation Efforts The City will assist Global in promoting community and 

school water conservation programs. Assistance may include distribution of educational 

materials and access to making presentations at City and school functions. 

9. Reclamation Projects. The City and Global will explore water reclamation 

projects for parks and school playgrounds, and will encourage the development of light 

commercial and industrial uses of reclaimed water. If financially feasible, as determined by the 

City, the City will install dual plumbing in all fbture City owned buildings such that reclaimed 

water can be used to flush toilets and serve other non-potable water demands, per Global’s 

guidelines and State and Federal law. The City shall bear the cost of this idrastructure, and shall 

provide sipage to announce the use of reclaimed water in all public places to assist with 

conservation and public education efforts. 

10. Economic Development. The City and Global will explore possible joint efforts 

to support industrial and commercial uses in the City. Global will augment the City’s economic 

development efforts with its corporate network wherever possible. The City and Global will 
explore co-funding of specific employment generating economic development initiatives and 

participate on economic development committee(s). 

11. Land Use Planning and WaterrWaStewater Planning Global shall prepare an 
annual “Plan for Growth” for the City of Marimpa’s planning area The City staff shall provide 

input and comments on changing land use and density patterns to assist Global in this planning 

effort. Global sha!l submit its annual “Plan for Growth” report to the Mayor and City Council by 
April 1 st, unless the Parties agree to a different date. 

12. Fee. Eflecnive January 1, 2006 Global shall pay a voluntary fee totaling FiEty 

Dollars ($50.00) for each residential home connecting to Global’s water and wastewater system 

within the jurisdictional limits of the City, as amended from time to time. The fee will assist the 

City in defraying administrative costs for water and wastewater services. The voluntary fee shall 

be increased to One Hundred Dollas ($100.00) for all other areas within Global‘s Planning Area 
(attached hereto as Exhibit C, exclusive o f  the Ak-Chin Indian Reservation). The fee shall be 

payable quarterly in arrears and will become due upon the connection of a water meter to an 
occupied residential dwelling by a homeowner. 
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13. Community Outreach. The City and Global shall work cooperatively to prepare, 

cost-share (in-kind services such as web hosting, graphic design, etc. is considered equitable to 

actual funds), and disseminate a community outreach packet. The community outreach packet 

will be a collaborative effort by multiple entities within the City, to be distributed to existing and 

new homeowners. Global will explore commitments to fund and conduct extensive water 

conservation programs and outreach education programs to promote water conservation in the 

community, schools, and public facilities, Global will explore co-sponsoring significant water 

reclamation demonstration projects. Global will support community events with bottled water 

and a presence at all major municipal functions and events. 

14. Geomuhic Information System and Information Technolorzv. The City and 

Global shall work collaboratively in developing and updating the City’s Geographical 

Information System (“GIS”). This may include data sharing and/or integration, cost-sharing on 

GIs surveying, cost-sharing on a GIs Geodesic Marker, and other GIS related administrative 

items, The City and Global shall share and integrate SCADA systems, CCD Security Data and 

Vulnerability Preparedness, Emergency, Operations, and Rapid Response Plans, Broadband 

Wireless network sharing, and Internet Site Linking. The City and Global shall also explore 

opportunities for collaborative billing services. 

15. Annexation. Global shall support the annexation efforts of the City. Global shall 

support the City’s efforts to manage and coordinate development in Global’s Planning Areas. 

Global will provide water and wastewater modeling services to determine the impact of proposed 

developments. Global will share and publish long-term master plans with the City and 

continuously update the plans so that the water and wastewater infrastructure is coordinated with 
the City’s infrastructure plans. 

16. Permits. The City will endeavor to streamline permit issuance, plan review, and 

related design and construction regulatory issues for Global. The City will endeavor to treat 

Global’s permitting submissions as a priority and shall provide the highest priority review the 

City can produce in order to return permits promptly. The City will endeavor to assist and 

support Global’s efforts to obtain CAAG 208, C W ,  ADEQ, ADWR and other regulatory 
approvals required within the Subject Territories. If the City cannot provide a prompt review of 
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Global’s permits or plans, Global shall have the option of reimbursing the City for any costs 

incurred by the City if the City, at Global’s request, hires an outside consultant to expedite the 

review of Global’s permits and plans. 

17. Marimpa Domestic Water District The City and Global will consider and 

cooperate in achieving operational integration efforts and the potential sale of water to Global by 

the Maricopa Domestic Water District. 

18. Desimated Management Area. The City and Global shall work together to 

facilitate the designation of the City of Maricopa as a Designated Management Agency to 

implement and enforce the portions of the area wide Water Quality Management Plan within its 

designated area, which will be the City’s current planning area, as illustrated by the City of 

Maricopa General Plan. 

19. Joint Actions and Conditions. In order to effectuate this MOU, and in addition to 

the actions otherwise sei forth herein which shall in good faith be pursued by the parties hereto, 
the parties shall undertake (or the parties shall support one another in taking) the following 

actions in good faith: 

a. ACC approval of SCW and PW’s proposed expansion of the CC&N over 

Global’s Planning Area; 

b. Execution and approval of an operating/license agreement with the City for 
Utility Services provided within the City’s current and existing jurisdictional 

boundary and for Utility Services provided outside the City’s current and 

existing jurisdictional boundary but within Global’s Planning Area; 

c. ACC approval of the operatingflicense agreement described in Section 5 and 

Section 19(b) above; 

d. ACC approval of Global’s request for inclusion of all fees set forth in Section 

5 above in the monthly consumptive billings of the Utility Companies. 
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e. If necessary, the franchise election provided for in Section 5 above. 

20. Effective Date. Except as otherwise set forth herein. the obligation of the parties 

pursuant to this MOU shall commence thirtv days after approval of said MOU by the Maricopa 

City Council. 

21. Entire Agreement. This MOU contains the entire agreement between the parties 

hereto and supersedes all previous conmunications, representations or agreements, written or 

verbal, with respect to its subject matter. 

22. Construction. This MOU shall be construed in accordance with the laws of the State 

of Arizona. 

23. Modification or Amendment. This MOU may not be modified, amended, rescinded, 

cancelled or waived, in whole or in part, except by a written instrument signed by the all parties 

hereto. 

24. Jurisdiction, Venue and Attorneys’ Fees and Costs. Subject to the provisions of tbis 
MOU, the prevailing party in any arbitration, proceeding, lawsuit, appeal or other proceeding 

brought to enforce or otherwise implement the terms and conditions of this MOU shall be 

entitled to an award of attorneys’ fees and costs from the losing party. Jurisdiction and venue 

shall be in Pinal County, Arizona. 

25. MediatiodArbihtion. In the event that any dispute arises between the parties to this 

MOU, the parties first shall attempt to fmd a neutral person, who is mutually acceptable to both 

parties, and who has experience in matters such as those provided for in this MOU, and request 

that person to mediate the dispute. In the event that such mediation is not undertaken or 
successfully concluded within 45 days after the dispute arises, the parties to any such dispute 

shall submit the dispute to binding arbitration in accordance with the rules of commercial 

arbitration (“Rules”) for the American Arbitration Association (“AAA”). If the claim in the 

dispute involves a non-monetary default or breach or does not exceed One Hundred Thousand 

Dollars ($1 OO,OOO), there shall be a single arbitrator selected by mutual agreement of the Parties, 

and in the absence of agreement, appointed according to the Rules. If the claim in the dispute, 
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exceeds One Hundred Thousand Dollars ($lOO,OOO), the arbitration panel shall consist of three 

(3) arbitrators, one of whom shall be selected by each party and the third, who shall serve as 

chairman, shall be selected by the AAA. The arbitrator or arbitrators must be knowledgeable in 

the subject matter of the dispute. The costs and fees of the arbitrator(s) shall be divided equally 

among the parties. Any decision of the arbitrator(s) shall be supported by written findings of fact 

and conclusions of law. The decision of the arbitrator(s) shall be final, subject to the exceptions 

outlined in the Arizona Uniform Arbitration Act, A.R.S. 8 12-1502, et seq., and judgment may 

be entered upon the same. The arbitrator(s) shall control discovery in the proceedings and shall 

award the prevailing party its reasonable attorneys’ fees and costs. Any arbitration arising from 

this MOU shall occur within Pinal County, or at any other location mutually agreed to by the 

Parties. 

26. Assignment. The terms and conditions of this MOU shall bind and inure to the 

benefit of the parties hereto and their successors and assigns and legal representatives. Neither 

Party shall be allowed to assign this MOU without the express written consent of the other Party. 

27. Waiver. Any waiver of any provision of this MOU shall not constitute a waiver of 
any other provision, whether or not similar, nor shall any waiver be a continuing waiver. A party 

may waive any provision of this MOU intended for its benefit; provided, however, that such 

waiver shall in no way excuse the other parties from the performance of any of their other 

obligations under this MOU. 

28. Section Headings. The section headiigs used herein are for reference only and shall 

not enter into the interpretation hereof. 

29. Relationshir, of Parties. Nothing contained in this MOU shall be deemed or construed 

to create the relationship of principal and agent or of limited or general partnership or of joint 

venture or of any other association between the City and Global. 

30. Notices. Any notices given pursuant to this MOU shall be in writing and shall be 

personally delivered or deposited in the United States mail, certified mail, postage prepaid, return 

receipt requested, to a party hereunder. Notices shall be deemed given and received when 
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personally delivered or three (3) days after deposit in the United States mail to the address set 

forth below such party’s signature. 

3 1 .  Time of Essence. Time is of the essence for all purposes of this MOU. 

ATTEST: 

32. Conflict of Interest. This Agreement is subject to the conflict of interest provisions 

set forth in A.R.S. Q 38-51 1. 

IN WITNESS WHEREOF, each of the parties has executed this MOU as of the date frrst 

above written, 

CITY OF MAIUCOPA GLOBAL WATER RESOURCES, LLC 

/&&/A Title: Title: 
/ 

APPROVED AS TO FORM: 
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EXHIBIT A- SUBJECT TERRITORTES (As defined in thk MOU includes the current 
jurisdictional limits for the City of Maricopa and the Annexation Petifions that are current& 

pending with the Ci@ of Maricopa) 
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EXHIBIT B - GLOBAL SERVICE AREA 
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EXHfBIT C - GLOBAL’S PLANNING AREA 
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1-J city Limits Gila River Reservation 
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Quarterly MOU Payments to City of Maricopa 

Note: All checks written by Global Water Resources, LLC 
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